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aggregating up|aggregating up|aggregating up to|in relation to share reservation among QIBs, NIIs, RIBs and Eligible
to T 3,250.00|to X [@] million [ [e] million Employees, see “Offer Structure” on page 453.

million
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Board of India (“SEBI”), nor does the SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific
attention of the investors is invited to “Risk Factors” on page 29.
ISSUER’S AND SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all
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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
Selling Shareholder, accepts responsibility for and confirms the statements made by him in this Red Herring Prospectus to the extent of]
information specifically pertaining to him and of the Offered Shares and assume responsibility that such statements are true and correct in

all material resiects and are not misleadini in ani material resiect.

The Equity Shares to be offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE Limited
(“BSE”) and National Stock Exchange of India Limited (“NSE” together with BSE, the “Stock Exchanges”). For the purposes of the Offer,
NSE is the Designated Stock Exchange.
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RISHAN LALIT BANSAL ASHIMA BA! L AND DDE PIPING COMPONENTS PRIVATE LIMITED

INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES OF FACE VALUE OFZ10 EACH (“EQUITY SHARES”) OF DEE DEVELOPMENT ENGINEERS LIMITED (“OUR COMPANY” OR THE “ISSUER”)
FOR CASH AT A PRICE OF % [¢] PER EQUITY SHARE (“OFFER PRICE”) AGGREGATING UP TO % [e] MILLION (THE “OFFER”). THE OFFER COMPRISES OF A FRESH ISSUE OF UPTO [e] EQUITY
SHARES BY OUR COMPANY AGGREGATING UPT033,250.00 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 45,82,000 EQUITY SHARES (THE “OFFERED SHARES”) BY KRISHAN
IT BANSAL (“SELLING SHAREHOLDER”) AGGREGATING UP TO % [¢] MILLION (THE “OFFER FOR SALE”). THE OFFER SHALL CONSTITUTE [e] % OF THE POST-OFFER PAID-UP EQUITY
SHARE CAPITAL OF OUR COMPANY. THIS OFFER INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES (CONSTITUTING UP TO [¢]% OF THE POST OFFER PAID UP EQUITY SHARE CAPITAL
OF OUR COMPANY) AGGREGATING UP TO % 10.00 MILLION FOR SUBSCRIPTION BY ELIGIBLE EMPLOYEES (AS DEFINED HEREIN) (‘EMPLOYEE RESERVATION PORTION”). THE EMPLOYEE
RESERVATION PORTION SHALL NOT EXCEED 5% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL. THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS REFERRED TO AS THE
“NET OFFER”. OUR COMPANY MAY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, OFFER A DISCOUNT UP TO % [¢] OF THE OFFER PRICE TO ELIGIBLE EMPLOYEES
BIDDING IN THE EMPLOYEE RESERVATION PORTION (“EMPLOYEE DISCOUNT”). THE OFFER AND THE NET OFFER SHALL CONSTITUTE [¢]% AND [e]%, RESPECTIVELY, OF THE POST-OFFER
PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE FACE VALUE OF THE EQUITY SHARES IS 10 EACH AND THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT SIZE
AND EMPLOYEE DISCOUNT (IF ANY) WILL BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS AND WILL BE ADVERTISED IN ALL EDITIONS OF THE FINANCIAL EXPRESS,
AN ENGLISH LANGUAGE NATIONAL DAILY NEWSPAPER WITH WIDE CIRCULATION, ALL EDITIONS OF JANSATTA, A HINDI LANGUAGE NATIONAL DAILY NEWSPAPER WITH WIDE
CIRCULATION AND ALL EDITIONS OF SATYAJAY TIMES, A HINDI LOCAL DAILY NEWSPAPER (HINDI ALSO BEING THE REGIONAL LANGUAGE OF HARYANA WHERE OUR REGISTERED OFFICE
IS LOCATED), AT LEAST 2 WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE STOCK EXCHANGES FOR THE PURPOSE OF UPLOADING ON
THEIR RESPECTIVE WEBSITES, 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 unforeseen circumstances, our Company and the Selling Shareholder, in consultation with the BRLMs, for reasons to be recorded in writing, extend the Bid / Offer Period for a
minimum of one Working Day, 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 public notice and also by indicating the change on the respective websites of the BRLMs and at the terminals of the members of the Syndicate and by intimation to Designated Intermediaries and Sponsor
Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR”), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made in accordance with
Regulation 6(1) of the SEBI ICDR Regulations, through the Book Building Process wherein not more than 50% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”)
(such portion referred to as “QIB Portion”), provided that our Company, in consultation with the BRLMs may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR
Regulations (the “Anchor Investor Portion™), out of which one-third shall be reserved for domestic Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the price at which allocation is
made to Anchor Investors (“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 (excluding the Anchor Investor Portion) (the “Net 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 Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), 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% of the Net QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining Net QIB Portion for proportionate allocation
to all QIBs. Further, not less than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional Investors out of which (a) one-third of such portion shall be reserved for applicants with application
size of more than 0.20 million and up to ¥1.00 million; and (b) two third of such portion shall be reserved for applicants with application size of more than ¥1.00 million, provided that the unsubscribed portion in either of such sub-
categories may be allocated to applicants in the other sub-category of 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 at or above the Offer Price. Further, Equity Shares will be allotted on a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid
Bids received from them at or above the Offer Price (net of Employee Discount, if any). All potential Bidders (except Anchor Investors) are required to mandatorily use the Application Supported by Blocked Amount (“ASBA”)
process providing details of their respective ASBA accounts, and UPI ID in case of UPI Bidders, if applicable, in which the corresponding Bid Amounts will be blocked by the SCSBs or by the Sponsor Bank(s) under the UPI
Mechanism, as applicable, to the extent of the respective Bid Amounts. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For further details, see ‘Offer Procedure’ on page 457.

RISKS IN RELATION TO FIRST OFFER

This being the first public issue of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is  10. The Offer Price/Floor Price/Cap Price, as determined and justified by our Company,
in consultation with the BRLMs, by way of the Book Building Process, in accordance with the SEBI ICDR Regulations and as stated in ‘Basis for Offer Price’ on page 135 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 and/or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK

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 entire investment. Investors are advised to read
the risk factors carefully before taking an investment decision in this Offer. 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 have not been recommended or approved by the SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors™ on page
29.

ISSUER’S AND SELLING SHAREHOLDER’S 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 Selling
Shareholder, accepts responsibility for and confirms the statements made by him in this Red Herring Prospectus to the extent of information specifically pertaining to him and the Offered Shares and assume responsibility that such
statements are true and correct in all material respects and are not misleading in any material respect.

LISTING
The Equity Shares offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received in-principle approvals from BSE and NSE for listing of the Equity Shares pursuant to their
letters dated January 19, 2024 and January 18, 2024, respectively. For the purposes of the Offer, NSE shall be the Designated Stock Exchange. A signed copy of this Red Herring Prospectus and the Prospectus shall be filed with the
RoC in accordance with Section 26(4) and 32 of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of this Red Herring Prospectus up to the Bid/Offer Closing Date,
see “Material Contracts and Documents for Inspection™ on page 493.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless otherwise specified or the context
otherwise indicates, requires or implies, shall have the meanings as provided below. References to any legislation, act,
regulation, rule, guideline, policy, circular, notification or clarification shall be deemed to include all amendments,
supplements, re-enactments and modifications thereto, from time to time, and any reference to a statutory provision shall
include any subordinate legislation made from time to time thereunder.

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

Notwithstanding the foregoing, the terms used in “Objects of the Offer”, “Basis for Offer Price”, “Statement of Special Tax
Benefits”, “Industry Overview”, “Key Regulations and Policies”, “History and Certain Corporate Matters”, “Financial
Information”, “Financial Indebtedness”, “Outstanding Litigation and Material Developments”, “Other Regulatory and
Statutory Disclosures”, and “Description of Equity Shares and Terms of Articles of Association” on pages 125, 135, 144, 153,
241, 248, 294, 370, 420, 436 and 476 respectively, shall have the respective meanings ascribed to them in the relevant sections.

General Terms

Term(s)
“Our Company” or “the
Company” or “the Issuer’

Description
DEE Development Engineers Limited, a public limited company incorporated under the
Companies Act, 1956, whose registered office is situated at Unit 1, Prithla-Tatarpur Road, Village
Tatarpur, Palwal, Faridabad, Haryana-121 102, India
Unless the context otherwise indicates, requires or implies, refers to our Company, together with
our Subsidiaries, on a consolidated basis

]

“We” or cLuS” or uour”

Company related terms

Term(s)
“Articles of Association”
or “Articles” or “AoA”
Audit Committee

Description
The articles of association of our Company, as amended

The audit committee of our Board constituted in accordance with the Companies Act, 2013 and
the SEBI Listing Regulations and as described in “Our Management — Committees of our Board
— Audit Committee” on page 278

The statutory auditors of our Company, namely, S. R. Batliboi & Co. LLP, Chartered Accountants

“Auditors” or “Statutory

Auditors”

“Board” or “Board of The board of directors of our Company, as described in “Our Management — Board of Directors”
Directors” on page 269

CCPS The compulsorily convertible preference shares of face value 310 each

Chairman and Managing | The chairman and managing director of our Company, being Krishan Lalit Bansal. For further
Director details, see “Our Management — Board of Directors” on page 269

“Chief Financial Officer”
or “CFO”

The chief financial officer of our Company, being Sameer Agarwal. For further details, see “Our
Management — Key Managerial Personnel and Senior Management Personnel” on page 285

Company Secretary and
Compliance Officer

The company secretary and compliance officer of our Company, being Ranjan Kumar Sarangi.
For further details, see “Our Management — Key Managerial Personnel and Senior Management
Personnel” on page 285

Corporate Promoter

The corporate promoter of our Company, namely DDE Piping Components Private Limited is a
private limited company incorporated under the Companies Act, 1956, whose registered office is
situated at 1255, Sector-14, Faridabad, Haryana, India 121 007

Corporate Social
Responsibility Committee

The corporate social responsibility committee of our Board constituted in accordance with the
Companies Act, 2013 as described in “Our Management — Committees of our Board of Directors
— Corporate Social Responsibility Committee” on page 282

DEE ESOP Scheme 2023 | Our Company’s employees stock option plan, namely, DEE ESOP Scheme 2023. For further
details, see “Capital Structure — Employee Stock Option Plan” on page 122

Director(s) The director(s) on the Board of Directors

D&B Dun & Bradstreet Information Services India Private Limited

Equity Shares

The equity shares of our Company of face value of 10 each

“Executive Director(s)” or
“Whole-time Director(s)”

The executive or whole-time director(s) on the Board of Directors. For further details of the
Executive Directors, see “Our Management — Board of Directors” on page 269




Term(s)

Description

D&B Report

Industry report titled “Industry Report on Pipe Fabrication & Process Piping Solutions” dated
February 2024 prepared by D&B, which is exclusively prepared for the purpose of the Offer and
is commissioned and paid for by our Company. D&B was appointed on May 26, 2023 pursuant
to an engagement letter entered into with our Company. The D&B Report will be available on
the website of our Company from the date of this Red Herring Prospectus until the Bid/ Offer
Closing Date.

Independent Director(s)

An independent Director appointed as per the Companies Act, 2013 and the Listing Regulations.
For further details of our Independent Directors, see “Our Management — Board of Directors” on
page 269

Individual Promoters

The individual promoters of our Company, namely Krishan Lalit Bansal and Ashima Bansal.

Jointly controlled entity

The erstwhile jointly controlled entity of our Company, i.e. Dee Fabricom LLC., which ceased to
be a jointly controlled entity with effect from January 13, 2022. As on the date of this Red Herring
Prospectus, our Company does not have any jointly controlled entity.

“Key Managerial
Personnel” or “KMP”

Key managerial 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, as disclosed in “Our Management —
Key Managerial Personnel and Senior Management Personnel” on page 285

Materiality Policy

The policy adopted by our Board of Directors pursuant to its resolution dated May 14, 2024 for
identification of group companies, material outstanding litigation and outstanding dues to
material creditors, in accordance with the disclosure requirements under the SEBI ICDR
Regulations

Material Subsidiary

The material subsidiary of our Company, being DEE Piping Systems (Thailand) Co. Limited

“Memorandum of
Association” or
“Memorandum” or
“MOA”

The memorandum of association of our Company, as amended

Nomination and
Remuneration Committee

The nomination and remuneration committee of our Board constituted in accordance with the
Companies Act, 2013 and the Listing Regulations, and as described in “Our Management —
Committees of our Board of Directors — Nomination and Remuneration Committee” on page 279

Non-Executive Director(s)

A non-executive Director appointed as per the Companies Act, 2013 and the Listing Regulations.
For further details of our Non-Executive Directors, see “Our Management — Board of Directors”
on page 269

Preference Shares

The preference shares of our Company of face value of 210 each

Promoters

The Promoters of our Company, namely Krishan Lalit Bansal, Ashima Bansal and DDE Piping
Components Private Limited. For details, see “Our Promoters and Promoter Group” on page 285

Promoter Group

The persons and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations and as disclosed in “Our Promoters and Promoter
Group” on page 288

“Registered and Corporate
Office” or “Registered
Office”

The registered and corporate office of our Company, situated at Unit 1, Prithla-Tatarpur Road,
Village Tatarpur, Palwal, Faridabad, Haryana-121 102, India

“Registrar of Companies”
or “RoC”

Registrar of Companies, N.C.T of Delhi and Haryana at New Delhi

Restated Consolidated
Summary Statements

The Restated Consolidated Summary Statements of DEE Development Engineers Limited,
together with its subsidiaries, Jointly controlled entity (“Group”) which comprises the the
Restated Consolidated Statement of Assets and Liabilities as at the nine months period ended
December 31, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, the Restated
Consolidated Statement of Profit and Loss (including other comprehensive income), the Restated
Consolidated Statement of Changes in Equity and the Restated Consolidated Statement of Cash
Flows for the nine months period ended December 31, 2023, financial years ended March 31,
2023, March 31, 2022 and March 31, 2021 and the Restated Consolidated Summary Statement
of Material Accounting Policies and other explanatory notes of our Company, derived from
audited interim consolidated financial statements as at and for the nine months period ended
December 31, 2023 prepared in accordance with Ind AS 34 — Interim Financial Reporting and
our audited consolidated financial statements as at and for each of the financial year ended March
31, 2023, March 31, 2022 and March 31, 2021, each prepared in accordance with Ind AS and
restated by our Company in accordance with the requirements of Section 26 of Part I of Chapter
IIT of the Companies Act, 2013, relevant provisions of the SEBI ICDR Regulations, and the
Guidance Note on Reports on Company Prospectuses (Revised 2019) issued by the ICAL

Selling Shareholder

Krishan Lalit Bansal

“Shareholder(s)”

The holders of the Equity Shares from time to time.




Term(s)

Description

“Senior Management
Personnel” or “SMP”

Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations as described in “Our Management — Key Managerial Personnel and Senior
Management Personnel” on page 285

Stakeholders’
Relationship Committee

The stakeholders’ relationship committee of our Board constituted in accordance with the
Companies Act, 2013 and the Listing Regulations, as described in “Our Management —
Committees of our Board of Directors — Stakeholders’ Relationship Committee” on page 281

Subsidiaries

The subsidiaries of our Company, being DEE Piping Systems (Thailand) Co. Limited, Malwa
Power Private Limited, DEE Fabricom India Private Limited and Atul Krishan Bansal
Foundation, the details of which are set out in “Our Subsidiaries” on page 264

Offer related terms

Term Description
Abridged Prospectus The memorandum containing such salient features of a prospectus as may be specified by the
SEBI in this regard
Acknowledgement Slip The slip or document issued by the relevant Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form
Addendum The addendum dated January 8, 2024 to the Draft Red Herring Prospectus

“Allot” or “Allotment” or
Allotted”

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares
pursuant to the Offer for Sale, in each case to the successful Bidders

Allotment Advice The note or advice or intimation of Allotment, sent to each successful Bidder who has been or is
to be Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchange

Allottee A successful Bidder to whom Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, who applies under the Anchor Investor Portion in accordance
with the SEBI ICDR Regulations and this Red Herring Prospectus who has Bid for an amount of
at least T100 million

Anchor Investor
Allocation Price

The price at which allocation will be done to the Anchor Investors in terms of this Red Herring
Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be determined by our
Company, in consultation with the BRLMs

Anchor Investor
Application Form

The application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion
in accordance with the requirements specified under the SEBI ICDR Regulations and this Red
Herring Prospectus

Anchor Investor Bid/
Offer Period

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor Investors shall
be submitted and allocation to the Anchor Investors shall be completed

Anchor Investor Offer
Price

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

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

Anchor Investor Pay-in
Date

With respect to Anchor Investor(s), the Anchor Investor Bid/ Offer Period, 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

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

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

“Application Supported
by Blocked Amount” or
66ASBA7’

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

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders Bidder(s), except Anchor Investors




Term

Description

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

Bankers to the Offer The Escrow Collection Bank(s), the Refund Bank(s), the Public Offer Account Bank(s) and the

Sponsor Bank(s), as the case may be

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 457

Bid

An indication to make an offer during the Bid/Offer Period by ASBA Bidders pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by the Anchor
Investors 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, in accordance with the SEBI ICDR Regulations and this Red Herring
Prospectus and the relevant Bid cum Application Form. The term “Bidding” shall be construed
accordingly

Bid Amount

In relation to each Bid, the highest value of the Bids indicated in the Bid cum Application Form
(less Employee Discount, if any) and in the case of Retail Individual Bidders, Bidding at the Cut-
off Price, the Cap Price multiplied by the number of Equity Shares Bid for by such Retail
Individual Bidder, and mentioned in the Bid cum Application Form and payable by the Bidder or
blocked in the ASBA Account of the ASBA Bidder, as the case may be, upon submission of such
Bid.

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut-off Price
and the Bid Amount shall be Cap Price, net of Employee Discount, if any, multiplied by the
number of Equity Shares Bid for by such Eligible Employee and mentioned in the Bid cum
Application Form.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed 20.50 million (net of Employee Discount, if any). However, the initial allocation
to an Eligible Employee Bidding in the Employee Reservation Portion shall not exceed %0.20
million (net of Employee Discount, if any). Only in the event of under-subscription in the
Employee Reservation Portion, the unsubscribed portion will be available for allocation and
Allotment, proportionately to all Eligible Employees Bidding in the Employee Reservation
Portion who have Bid in excess of 20.20 million, subject to the maximum value of Allotment
made to such Eligible Employee not exceeding 0.50 million (net of Employee Discount, if any).

Bid cum Application
Form

The Anchor Investor Application Form or the ASBA Form, as the case may be

Bid Lot

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

Bid/Offer Closing Date

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

In case of any revision, the extended Bid/Offer Closing Date shall be widely disseminated by
notification to the Stock Exchanges and shall also be notified on the websites of the BRLMs and
at the terminals of the Syndicate Members and communicated to the Designated Intermediaries
and the Sponsor Bank(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

Bid/Offer Opening Date

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

Bid/Offer Period

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




Term

Description

Bidder

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

Bidding Centres

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

Book Building Process

The book building process as described in Schedule XIII of the SEBI ICDR Regulations, in terms
of which the Offer is being made

“Book Running Lead
Managers” or “BRLMs”

The book running lead managers to the Offer, being SBI Capital Markets Limited and Equirus
Capital Private Limited

Broker Centres

The broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA
Forms to a Registered Broker (in case of UPI Bidders, using the UPI Mechanism). The details of
such Broker Centres, along with the names and contact details of the Registered Brokers are
available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com), updated from time to time

“CAN” or “Confirmation
of Allocation Note”

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

Cap Price

The higher end of the Price Band, subject to any revision thereto, above which the Offer Price
and Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted.
The Cap Price shall be at least 105% of the Floor Price and shall not exceed 120% of the Floor
Price

Cash Escrow and Sponsor
Bank(s) Agreement

The agreement dated March 11, 2024 entered into among our Company, the Selling Shareholder,
the Registrar to the Offer, the BRLMs, the Syndicate Members and the Bankers to the Offer for
collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account(s) and where applicable, remitting refunds of the amounts collected from Bidders, on
the terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in relation to a
dematerialised account
“Collecting Depository A depository participant, as defined under the Depositories Act and registered with SEBI and

Participant” or “CDPs”

who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI Circulars, issued by
SEBI as per the list available on the websites of the Stock Exchanges, as updated from time to
time

Cut-off Price

The Offer Price, finalised by our Company, in consultation with the BRLMs, which shall be any
price within the Price Band. Only Retail Individual Investors Bidding in the Retail Portion and
Eligible Employees Bidding in the Employee Reservation Portion are entitled to Bid at the Cut-
off Price (net of Employee Discount, if any). No other category of Bidders is entitled to Bid at
the Cut-off Price

Demographic Details

The demographic details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, bank account details and UPI ID, as applicable

Designated Branches

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

Designated CDP
Locations

Such centres of the CDPs where ASBA Bidders can submit the ASBA Forms

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

Designated Date

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

Designated
Intermediary(ies)

Collectively, the Syndicate, Sub-Syndicate Members/agents, SCSBs, Registered Brokers, CDPs
and RTAs, who are authorised to collect Bid cum Application Forms from the Bidders in the
Offer

In relation to ASBA Forms submitted by RIBs, Eligible Employees and Non-Institutional Bidders
Bidding with an application size of up to 20.50 million (not using the UPI mechanism) by
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Description

authorising an SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries
shall mean SCSBs

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

In relation to ASBA Forms submitted by QIBs and NIIs (not using the UPI Mechanism),
Designated Intermediaries shall mean SCSBs, Syndicate, sub- syndicate, Registered Brokers,
CDPs and RTAs

Designated RTA
Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to the RTAs. The details
of such Designated RTA Locations, along with names and contact details of the RTAs eligible to
accept ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com) and updated from time to time

Designated Stock
Exchange

NSE

“Draft Red Herring
Prospectus” or “DRHP”

The draft red herring prospectus dated September 28, 2023 filed with SEBI and issued in
accordance with the SEBI ICDR Regulations, which does not contain complete particulars of the
price at which the Equity Shares will be Allotted and the size of the Offer, read with the
Addendum

Eligible Employees

Permanent employees, working in India (excluding such employees who are not eligible to invest
in the Offer under applicable laws), of our Company or our Indian Subsidiaries and as maybe
decided by our Board; or a Director of our Company (excluding such Directors who are not
eligible to invest in the Offer under applicable laws), whether whole-time or not, as on the date
of the filing of this Red Herring Prospectus with the RoC and who continues to be a permanent
employee of our Company or our Indian Subsidiaries, until submission of the Bid cum
Application Form, but not including (i) Promoters; (ii) persons belonging to the Promoter Group;
(ii1) Directors who either themselves or through their relatives or through any body corporate,
directly or indirectly, hold more than 10% of the outstanding Equity Shares of our Company

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed %0.50 million (net of Employee Discount, if any). However, the initial allocation
to an Eligible Employee Bidding in the Employee Reservation Portion shall not exceed 20.20
million. Only in the event of under-subscription in the Employee Reservation Portion, the
unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible
Employees Bidding in the Employee Reservation Portion who have Bid in excess of 20.20
million, subject to the maximum value of Allotment made to such Eligible Employee not
exceeding 20.50 million (net of Employee Discount, if any)

Eligible FPIs

FPIs that are eligible to participate in the Offer from such jurisdictions outside India where it is
not unlawful to make an offer/ invitation under the Offer and in relation to whom the Bid cum
Application Form and this Red Herring Prospectus constitutes an invitation to purchase the Equity
Shares offered thereby.

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or invitation
under the Offer and in relation to whom this Red Herring Prospectus and the Bid cum Application
Form will constitute an invitation to subscribe to or purchase the Equity Shares

Employee Discount

A discount of up to [e] to the Offer Price as may be offered by our Company, in consultation
with the BRLMs, to Eligible Employees Bidding in the Employee Reservation Portion, subject
to necessary approvals as may be required, and which shall be announced at least two Working
Days prior to the Bid/Offer Opening Date

Employee Reservation
Portion

The portion of the Offer being up to [®] Equity Shares (constituting up to [®]% of our post-Offer
paid-up Equity Share capital) aggregating up to ¥10.00 million available for allocation to Eligible
Employees, on a proportionate basis

Equirus

Equirus Capital Private Limited

Escrow Account(s)

Account(s) to be opened with the Escrow Collection Bank(s) and in whose favour the Anchor
Investors will transfer money through direct credit or NACH or NEFT or RTGS in respect of the
Bid Amount when submitting a Bid

Escrow Collection
Bank(s)

The bank(s), which are clearing member(s) and registered with SEBI as a banker to an issue under
the SEBI BTI Regulations and with whom the Escrow Account(s) will be opened, in this case,
being ICICI Bank Limited.
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First Bidder

The Bidder whose name appears first in the Bid cum Application Form or the Revision Form and
in case of joint Bids, whose name appears as the first holder of the beneficiary account held in
joint names

Floor Price

The lower end of the Price Band, subject to any revisions thereof, at or above which the Offer
Price and Anchor Investor Offer Price will be finalised and below which no Bids will be accepted
and which shall not be less than the face value of the Equity Shares

Fresh Issue

The issue of up to [®] Equity Shares aggregating up to ¥ 3,250.00 million by our Company

“General Information
Document” or “GID”

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO /CFD /DIL1/CIR /P /2020 /37 dated March
17, 2020 and the UPI Circulars, as amended from time to time

The General Information Document shall be available on the websites of the Stock Exchanges
and the BRLMs

Gross Proceeds

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

Indian Subsidiaries

The subsidiaries of our Company incorporated in India, being Malwa Power Private Limited,
DEE Fabricom India Private Limited and Atul Krishan Bansal Foundation, the details of which
are set out in “Our Subsidiaries” on page 264

Monitoring Agency CRISIL Ratings Limited

Monitoring Agency The agreement dated March 13, 2024 entered into between our Company and the Monitoring
Agreement Agency.

Mutual Fund(s) Mutual fund(s) registered with the SEBI under the Securities and Exchange Board of India

(Mutual Funds) Regulations, 1996

Mutual Fund Portion

5% of the Net QIB Portion or [®] Equity Shares 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

Net Offer The Offer less the Employee Reservation Portion

Net Proceeds Gross Proceeds of the Fresh Issue less our Company’s share of the Offer-related expenses. For
further details regarding the use of the Net Proceeds and the Offer-related expenses, see “Objects
of the Offer” on page 125

Net QIB Portion The portion of the QIB Portion less the number of Equity Shares Allocated to the Anchor

Investors

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer consisting of [®] Equity Shares,
which shall be available for allocation to Non-Institutional Bidders in accordance with the SEBI
ICDR Regulations, out of which (a) one-third of such portion shall be reserved for Bidders with
application size of more than 20.20 million and up to 1.00 million; and (b) two-thirds of such
portion shall be reserved for Bidders with application size of more than %1.00 million, provided
that the unsubscribed portion in either of such sub-categories may be allocated to applicants in
the other sub-category of Non-Institutional Bidders, subject to valid Bids being received at or
above the Offer Price

“Non-Institutional
Bidders” or “NIBs” or
“Non- Institutional

All Bidders, including FPIs other than individuals, corporate bodies and family offices, registered
with SEBI that are not QIBs (including Anchor Investors) or Retail Individual Bidders or Eligible
Employees Bidding in the Employee Reservation Portion and who have Bid for Equity Shares

Investors” for an amount of more than 0.20 million (but not including NRIs other than Eligible NRIs)

Offer The initial public offering of up to [®] Equity Shares of face value of 10 each for cash at a price
of X[ e] each, aggregating up to [e®] million, comprising of the Fresh Issue and the Offer for Sale.
The Offer comprises the Net Offer and Employee Reservation

Offer Agreement The agreement dated September 28, 2023 entered into among our Company, the Selling
Shareholder and the BRLMs, pursuant to which certain arrangements have been agreed to in
relation to the Offer, read with the first amendment agreement to the Offer Agreement dated
March 6, 2024 and the second amendment to the Offer Agreement dated May 24, 2024

Offer for Sale The offer for sale of up to 45,82,000 Equity Shares aggregating up to X[e] million by the Selling
Shareholder

Offer Price The final price (within the Price Band) at which Equity Shares will be Allotted to the successful

Bidders (except for the Anchor Investors), in terms of this Red Herring Prospectus and the
Prospectus, which shall not be lower than the face value of the Equity Shares

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price which will
be decided by our Company, in consultation with the BRLMs in terms of this Red Herring
Prospectus. The Offer Price will be determined by our Company, in consultation with the
BRLMs, on the Pricing Date in accordance with the Book Building Process and this Red Herring
Prospectus.
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A discount of up to X [e] of the Offer Price as may be offered by our Company, in consultation
with the BRLMs, to Eligible Employees Bidding in the Employee Reservation Portion, subject
to necessary approvals as may be required, and which shall be announced at least two Working
Days prior to the Bid/Offer Opening Date.

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 Shareholder.

For further information about use of the Offer Proceeds, see “Objects of the Offer” on page 125.

Offered Shares

Up to 45,82,000 Equity Shares aggregating up to X [e] million, being offered in the Offer for Sale
by the Selling Shareholder

Price Band

Price band of a minimum price of X[®] per Equity Share (i.e., the Floor Price) and the maximum
price of X[e] per Equity Share (i.e., the Cap Price), including any revisions thereof. The Price
Band, the minimum Bid Lot and Employee Discount, if any, for the Offer will be decided by our
Company, in consultation with the BRLMs, and shall be notified in all editions of Financial
Express, an English national daily newspaper, all editions of Jansatta, a Hindi national daily
newspaper and all editions of Satyajay Times, a Hindi local daily newspaper (Hindi also being
the regional language of Haryana, where our Registered Office is located), each with wide
circulation, at least two Working Days prior to the Bid/Offer Opening Date and shall be made
available to the Stock Exchanges for the purpose of uploading on their respective websites

Pricing Date

The date on which our Company, in consultation with the BRLMs, shall finalise the Offer Price

Promoters’ Contribution

Aggregate of 20% of the fully diluted post-Offer Equity Share capital of our Company that is
eligible to form part of the minimum promoters’ contribution, as required under the provisions of
the SEBI ICDR Regulations, held by our Promoters, which shall be locked-in for a period of 18
months from the date of Allotment

Prospectus

The prospectus for the Offer to be filed with the RoC on or after the Pricing Date in accordance
with the provisions of Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations,
and containing, inter alia, the Offer Price that is determined at the end of the Book Building
Process, the size of the Offer and certain other information, including any addenda or corrigenda
thereto

Public Offer Account(s)

‘No-lien’ and ‘non-interest-bearing’ bank account(s) opened in accordance with Section 40(3) of
the Companies Act, 2013, with the Public Offer Account Bank(s) to receive money from the
Escrow Account(s) and the ASBA Accounts maintained with the SCSBs on the Designated Date

Public Offer Account
Bank(s)

The bank(s) which are clearing members and registered with the SEBI as a banker to an issue
under the SEBI BTI Regulations, with which the Public Offer Account(s) shall be opened, being
Axis Bank Limited

QIB Portion

The portion of the Offer (including Anchor Investor Potion) being not more than 50% of the Net
Offer comprising [e] Equity Shares, which shall be available for allocation on a proportionate
basis to QIBs (including Anchor Investors), subject to valid Bids being received at or above the
Offer Price or the Anchor Investor Offer Price, as applicable

“Qualified Institutional
Buyer(s)” or “QIB
Bidders” or “QIBs”

A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

“Red Herring Prospectus” | This red herring prospectus dated June 11, 2024,issued by our Company in accordance with the

or “RHP” Companies Act and the SEBI ICDR Regulations which will not have complete particulars of the
Offer Price and size of the Offer, including any addenda or corrigenda thereto. This Red Herring
Prospectus will be filed with the RoC at least three Working Days before the Bid/Offer Opening
Date and will become the Prospectus after filing with the RoC after the Pricing Date, including
any addenda or corrigenda thereto

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

Refund Bank(s) The bank which are a clearing member registered with SEBI under the SEBI BTI Regulations,
with whom the Refund Account(s) will be opened, in this case being ICICI Bank Limited

Registered Brokers Stock brokers registered with the stock exchanges having nationwide terminals, other than the

members of the Syndicate, and eligible to procure Bids in terms of circular number no.
CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars, issued by SEBI

Registrar Agreement

The agreement dated September 27, 2023 entered into among our Company, the Selling
Shareholder and the Registrar to the Offer in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer

“Registrar and Share
Transfer Agents” or
“RTAs”

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




Term

Description

“Registrar to the Offer” or
“Registrar”

Link Intime India Private Limited

“Retail Individual
Bidders” or “RIBs” or
“RII” or “Retail
Individual Investors”

Individual Bidders who have Bid for Equity Shares for an amount of not more than %0.20 million
in any of the bidding options in the Offer (including HUFs applying through the karta and Eligible
NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer consisting of [®] Equity Shares,
which shall be available for allocation to Retail Individual Bidders in accordance with the SEBI
ICDR Regulations, which shall not be less than the minimum Bid Lot, subject to valid Bids being
received at or above the Offer Price

Revision Form

The form used by Bidders to modify the quantity of the Equity Shares or the Bid Amount in any
of their Bid cum Application Forms or any previous Revision Form(s), as applicable. QIB Bidders
and Non-Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders, Eligible
Employees Bidding in the Employee Reservation Portion, can revise their Bids during the Bid/
Offer Period and withdraw their Bids until Bid/Offer Closing Date

SBICAPS

SBI Capital Markets Limited

SCORES

Securities and Exchange Board of India Complaints Redress System

“Self-Certified Syndicate
Banks” or “SCSBs”

The banks registered with SEBI, offering services: (a) in relation to ASBA (other 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&intmld=34 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlId=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&intmId=40, or
such other website as may be prescribed by SEBI from time to time

In accordance with the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, and SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, issued
by SEBI, UPI Bidders using UPI Mechanism may apply through the SCSBs and mobile
applications (apps) whose name appears on the SEBI website. The said list is available on the
website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld =43, as
updated from time to time

Share Escrow Agent

Link Intime India Private Limited

Share Escrow Agreement

The agreement dated March 8, 2024 entered into among the Selling Shareholder, our Company
and the Share Escrow Agent in connection with the transfer of the Offered Shares by the Selling
Shareholder and credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from the Bidders, a list of which
is which is available on the website of SEBI (www.sebi.gov.in) and updated from time to time

Sponsor Bank(s)

Bank(s) registered with SEBI which will be appointed by our Company to act as a conduit
between the Stock Exchanges and the National Payments Corporation of India in order to push
the mandate collect requests and/or payment instructions of the UPI Bidders into the UPL, in this
case being ICICI Bank Limited and Axis Bank Limited

“Syndicate” or “members
of the Syndicate”

Collectively, the BRLMs and the Syndicate Members

Syndicate Agreement

The agreement dated March 12, 2024 entered into among the members of the Syndicate, our
Company, the Selling Shareholder and the Registrar to the Offer in relation to the collection of
Bid cum Application Forms by the Syndicate

Syndicate Members

Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR Regulations,
namely, SBICAP Securities Limited, Investec Capital Services (India) Private Limited and
Equirus Securities Private Limited

Underwriters

[e]

Underwriting Agreement

The agreement to be entered into among our Company, the Selling Shareholder and the
Underwriters, on or after the Pricing Date but before filing of the Prospectus with the RoC

UPI

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

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail Portion,
(i) Eligible Employees in Employee Reservation Portion, and (iii) Non-Institutional Bidders with
an application size of up to 20.50 million 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




Term

Description

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
0.50 million using UPI Mechanism, 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 issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such activity)

UPI Circulars

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

UPI ID

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

UPI Mandate Request

A request (intimating the UPI Bidder by way of a notification on the UPI linked mobile
application and by way of an SMS on directing the UPI Bidder to such UPI linked mobile
application) to the UPI Bidder initiated by the Sponsor Bank(s) to authorise blocking of funds in
the relevant ASBA Account through the UPI application equivalent to Bid Amount and
subsequent debit of funds in case of Allotment

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction

Working Day(s)

All days on which commercial banks in Mumbai, India are open for business; provided however,
with reference to (a) announcement of Price Band; and (b) Bid/Offer Period, the term Working
Day shall mean all days, excluding Saturdays, Sundays and public holidays, on which commercial
banks in Mumbai are open for business; and (c) the time period between the Bid/Offer Closing
Date and the listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all
trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars
issued by SEBI, including the UPI Circulars

Technical/ Industry and business-related terms

Term(s)

Description

Abohar Biomass Power
Plant

Our biomass power plant with a capacity of 8 MW, located in Punjab which caters to our power
division.

American Welding
Society

The American Welding Society was founded in 1919, as a nonprofit organization with a global
mission for advancing the science, technology, and application of welding and allied joining and
cutting processes worldwide, including brazing, soldering and thermal spraying

Anjar Facility 1

Our manufacturing facility located in Gujarat which caters to our piping division and is dedicated
to the manufacture of piping spools

Anjar Heavy Fabrication
Facility

Our fabrication facility located in Gujarat, operated by our wholly owned subsidiary DFIPL,
which caters to our piping division and is dedicated to heavy piping and fabrication solutions for
requirements of the renewable power sector

ASNT/ SNT-TC-1A

The American Society for non-destructive testing guidelines to create in-house non-destructive
training certification programs, outlining educational, experience, and training requirements for
various methods

AutoCAD (2D & 3D) AutoCAD is a computer-aided design (CAD) software from Autodesk that provides architects,

engineers, and construction professionals the ability to create precise 2D and 3D drawings
AutoCAD Mechanical AutoCAD Mechanical 2022 provides a comprehensive library included with elements, models
2022 and components to offers users a head start in their design and make an efficient design
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Term(s)

Description

Aveva Everything 3D AVEVA Everything 3D is the world’s most technologically advanced 3D design solution for the
process plant, marine and power industries

Aveva PDMS Aveva Plant Design Management System is a design software tool which is being replaced by
Aveva Everything 3D

AWS-CWI The American Welding Society — Certified Welding Inspector certification is widely recognized,
and successful companies have come to rely on this certification when ensuring the highest level
of quality workmanship

Bangkok Facility Our manufacturing facility located in Thailand which caters to our piping division and is

dedicated to the manufacture of specialised pipe supports, piping systems and fabricated products.

Barmer Facility

Our manufacturing facility located in Rajasthan which caters to our piping division and is
dedicated to the manufacture of piping spools and pipe support.

Barmer Satellite Facility

A facility set up by our Company in Rajasthan which is dedicated to catering to the piping and
erection requirements of the HPCL Rajasthan Refinery Limited.

BS EN ISO 9712 British Standard and European Standard ISO 9712 specifies requirements for the qualification
and certification of personnel who perform industrial non-destructive testing

BU Billing Unit

CAD with Pro Engineers |Pro Engineer was the industry’s first parametric, feature-based solid modelling computer-aided

design software

Canadian Registration
Number

Canadian Registration Number is a number issued by each province or territory in Canada by an
authorized safety authority for any boiler, pressure vessel or fitting that operates at a pressure
greater than 15 psig (1 barg)

Canadian Standards
Association W47.1

The Canadian Standards Association sets the criteria for Standard W47.1 based on the type of
work to be undertaken, a company may be certified for Fusion Welding of Steel

Canadian Welding Bureau

The Canadian Welding Bureau is an industry supported private sector not for profit organization
providing welding certification, management systems registration and training services

Chartered Engineer

Vinay Kumar Wadhawan

Chennai Engineering

Our engineering facility located in Tamil Nadu, which is dedicated to designing of products and

Facility development of engineering processes.
CNC Compressed Natural Gas
CO2 Carbon dioxide

Collaboration Agreement

Collaboration Agreement dated February 7, 2023 entered into by and amongst our Company and
a confidential party

CSR Corporate Social Responsibility
CSWIP Certification Scheme for Weldment Inspection Personnel
CWV Certified welding visual

Deendayal Port Trust

Kandla, also known as the Deendayal Port Trust is a seaport in Kutch District of Gujarat state in
western India, near the city of Gandhidham

DFIPL

DEE Fabricom India Private Limited

DIN EN ISO 3834

The international series of standards (the German Institute for Standardization (Deutsches Institut
fiir Normung) and European Standard ISO 3834) specifies welding quality requirements for
manufacturers and regulates the principles for quality assurance of fusion-welded components
and constructions

Drafting Sofcon Training

A course which teaches the basics of electrical design and drafting

EOT Crane 5T Electric overhead travelling crane — 5 Ton

ERP Enterprise resource planning

Fortune 500 Fortune 500 refers to a list of 500 of the largest companies in the United States compiled by
Fortune magazine every year

GMAW Gas Metal Arc Welding

GW Gigawatt

IGC test Intergranular Corrosion test

India’s National Green On 4" January 2023, the Union Cabinet approved the National Green Hydrogen Mission with an

Hydrogen Mission objective to make India a global hub for production, usage and export of Green Hydrogen and its

derivatives

Indian Boiler Regulations

Indian Boiler Regulations, 1950

ISO

International Organization for Standardization

ISO 14001 ISO 14001 specifies the requirements for an environmental management system that an
organization can use to enhance its environmental performance

ISO 45001 ISO 45001 specifies requirements for an occupational health and safety management system, and
gives guidance for its use, to enable organizations to provide safe and healthy workplaces

I1SO 9001 ISO 9001 sets out the criteria for a quality management system
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Term(s)

Description

ISO/IEC 17025

The International Organization for Standardization and International Electrotechnical
Commission 17025 is useful for any organization that performs testing, sampling or calibration
and wants reliable results

ISPM-15 International Standards for Phytosanitary Measures No. 15 — Regulation of wood packaging
material in international trade

IT Information technology

LSAW Longitudinally Submerged Arc Welding

Manufacturing Facilities

Our Company’s manufacturing facilities located at Palwal in Haryana, Anjar in Gujarat, Barmer
in Rajasthan and Bangkok in Thailand; namely, Palwal Facility I, Palwal Facility II, Palwal
Facility III, Anjar Facility I, Barmer Facility, Numaligarh Facility and Bangkok Facility.

Microsoft Dynamics 365 | Microsoft Dynamics 365 Business Central is a business management solution for small and mid-
Business Central sized organizations

MMT Million metric tons

MPPL Malwa Power Private Limited

MT Metric ton

Muktsar Biomass Power
Plant

Our biomass power plant with a capacity of 6 MW located in Punjab, operated by our wholly
owned subsidiary, MPPL, which caters to our power division.

MW Megawatt

NDE Non-destructive examination

New Anjar Facility I The new manufacturing facility which has commenced operations and caters to our piping
division located at Survey no. 28/P1, Lakhapar, Anjar, Kutch 370 110, Gujarat, India.

New Anjar Facility 11 The new manufacturing facilitiy being set up by our Company in Anjar, Gujarat, which will cater

to our piping division located at RS No. 567/1&2, 568/1, 577 Paiki -1, 578, 579 Paiki 2& Paiki
3, Lakhapar, Anjar, Kutch 370 110, Gujarat, India.

New Anjar Facilities

New Anjar Facility I and New Anjar Facility 11

Non-GAAP Non-Generally Accepted Accounting Principles

Numaligarh Facility A new manufacturing facility set up by our Company in Numaligarh, Assam, which caters to our
piping division.

OEM Original Equipment Manufacturers

P91 and P92 Pipe of grade P91 and Pipe of grade P92 as American standards

Palwal Facility I Our manufacturing facility located in Haryana which caters to our piping division and is dedicated
to the manufacturing of pipe fittings, modular skids and other spools.

Palwal Facility II Our manufacturing facility located in Haryana which caters to our piping division and is dedicated
to the manufacturing of industrial pipe fittings.

Palwal Facility IIT Our manufacturing facility located in Haryana which caters to our piping division and is dedicated
to the manufacturing of piping spools and piping systems.

Piping Design Designing of piping systems as per the designed pressure and designed temperature

Power Purchase Power Purchase Agreements entered into by the following parties:

Agreements or PPA (i) Our Company and Punjab State Power Corporation Limited;

(ii)) Malwa Power Private Limited and the Punjab State Electricity Board

Pressure Equipment
Directive

Pressure Equipment Directive (PED) applies to the design, manufacture and conformity
assessment of pressure equipment and assemblies with a maximum allowable pressure greater
than 0.5 bar gauge including vessels, piping, safety accessories and pressure accessories

PSPCL Punjab State Power Corporation Limited

PSTCL Punjab State Transmission Corporation Limited

RFQ Request for quote

Smart Plant 3D Smart Plant 3D is a 3D design solution specifically tailored for plant, offshore, shipbuilding and

the metals and mining industries

Conventional Terms/Abbr

eviations

Term

Description

AGM

Annual General Meeting

“Alternative Investment
Funds” or “AlIFs”

Alternative investment funds as defined in, and registered under the SEBI AIF Regulations

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category I AIF AlFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Category I FPIs FPIs registered as “Category I foreign portfolio investors’” under the SEBI FPI Regulations
Category II AIF AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Category II FPIs FPIs registered as “Category II foreign portfolio investors” under the SEBI FPI Regulations
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Description

Category III AIF AlFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF
CDSL Central Depository Services (India) Limited
CIN Corporate identity number

Companies Act, 1956

The Companies Act, 1956, read with the rules, regulations, clarifications and modifications
notified thereunder

“Companies Act” or
“Companies Act, 2013

The Companies Act, 2013, read with the rules, regulations, clarifications and amendments
notified thereunder

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

“DP” or “Depository

A depository participant as defined under the Depositories Act

Participant”

DIN Director Identification Number

DP ID Depository Participant’s identity number

DPIIT Department of Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India

EBIT EBITDA as adjusted for depreciation and amortization expenses

EBITDA EBITDA refers to restated profit for the period/year, as adjusted to exclude (i) other income, (ii)
depreciation and amoritzation expenses, (iii) finance costs, (iv) total tax expense and (v) share of
profit of a Jointly controlled entity

EBITDA Margin EBITDA as a percentage margin derived by dividing EBITDA by Revenue from operations

EGM Extraordinary General Meeting

EPS Earnings per share

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification dated
October 15, 2020 effective from October 15, 2020

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

“FEMA Non-debt
Instruments Rules” or the
“NDI Rules”

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

“Financial Year” or
“Fiscal(s)” or “Fiscal
Year” or “FY”

The period of 12 months ending March 31 of that particular calendar year

FPIs

Foreign portfolio investors as defined in, and registered with SEBI under the SEBI FPI
Regulations

Fraudulent Borrower

Fraudulent Borrower as defined under Regulation 2(1)(1ll) of the SEBI ICDR Regulations

Fugitive Economic

Fugitive Economic Offender as defined under Regulation 2(1)(p) of the SEBI ICDR Regulations

Offender

FVCI Foreign Venture Capital Investors (as defined under the SEBI FVCI Regulations) registered with
SEBI

GAAR General anti-avoidance rules

GDP Gross Domestic Product

“Government of India” or
“Central Government” or
“GOI”

The Government of India

GST Goods and Services Tax

HUF(s) Hindu undivided family(ies)

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with
Companies (Indian Accounting Standards) Rules, 2015, as amended and other relevant provisions
of the Companies Act, 2013, as amended

Ind AS 24 Indian Accounting Standard 24, “Related Party Disclosures”, notified under Section 133 of the
Companies Act 2013 read with Companies (Indian Accounting Standards) Rules, 2015, as
amended

Ind AS 37 Indian Accounting Standard 37, “Provisions, Contingent Liabilities and Contingent Assets”,

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

Ind AS 108 Indian Accounting Standard 108, “Operating Segments”, notified under Section 133 of the
Companies Act 2013 read with Companies (Indian Accounting Standards) Rules, 2015, as
amended

Ind AS Rules Companies (Indian Accounting Standards) Rules, 2015, as amended

Indian GAAP Generally Accepted Accounting Principles in India notified under Section 133 of the Companies

Act 2013 and read together with paragraph 7 of the Companies (Accounts) Rules, 2014 and
Companies (Accounting Standards) Amendment Rules, 2016, as amended

6$INR,’ OI' GLRupee’7 Or 66?,’
or “Rs.”

Indian Rupee, the official currency of the Republic of India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IRDAI Investment Insurance Regulatory and Development Authority of India (Investment) Regulations, 2016

Regulations

IST Indian Standard Time

IT Information technology

MCA Ministry of Corporate Affairs, Government of India

MSME Micro, small and medium enterprises

N.A. Not applicable

NACH National Automated Clearing House

NAV Total equity divided by weighted average numbers of Equity Shares outstanding during the
period/year (as adjusted for effect of bonus shares issued subsequent to year end and used in
calculating basic earning per share).

NBFC Non-Banking Financial Companies

NCLT National Company Law Tribunal

Net Debt to Total Equity | Net debt divided by total equity. Net debt is calculated as total of non-current borrowings and
current borrowings minus total of cash and cash equivalents and bank balances

NEFT National electronic fund transfer

Net worth The aggregate value of the paid-up share capital and all reserves created out of the profits and
securities premium account and debit or credit balance of profit and loss account, after deducting
the aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation.

NPCI National Payments Corporation of India

“NR” or “Non-resident”

A person resident outside India, as defined under the FEMA, including Eligible NRIs, FPIs and
FVClIs registered with the SEBI

NRI A person resident outside India, as defined under FEMA

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCB” or “Overseas A company, partnership, society or other corporate body owned directly or indirectly to the extent

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

p.a. Per annum

P/E Ratio Price/earnings ratio

PAN Permanent Account Number allotted under the Income Tax Act

PAT Profit after tax

PBT Margin Restated profit before tax as a percentage of revenue from operations

PAT Margin Restated profit for the period/year as a percentage of revenue from operations

RBI The Reserve Bank of India

Regulation S

Regulation S under the U.S. Securities Act

“ROCE” or “Return on

RoCE means return on capital employed, which represents EBIT (Earnings before Interest and

Capital Employed” Tax) during the relevant period/year as a percentage of capital employed. Capital employed is the
total of all types of capital, other equity, total borrowings, total lease liabilities and deferred tax
liabilities (net) less deferred tax assets (net) as of the end of the relevant period/year.

RoNW Return on net worth which is the restated profit for the period/year divided by the net worth

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SMS Short message service

SEBI Securities and Exchange Board of India constituted under the SEBI Act
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Term Description
SEBI Act Securities and Exchange Board of India Act, 1992
SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
SEBI FVCI Regulations | Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000
SEBI ICDR Regulations | Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2018, as amended

SEBI Listing Regulations

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

SEBI Mutual Fund Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

Regulations

SEBI SBEB Regulations | Securities and Exchange Board of India (Share Based Employees Benefits and Sweat Equity)
Regulations, 2021

SEBI Takeover Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)

Regulations Regulations, 2011

SEBI VCF Regulations The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996,

as repealed pursuant to the SEBI AIF Regulations

Systemically Important
NBFCs

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

Stock Exchanges The BSE and the NSE

TAN Tax deduction and collection account number

“THB” or “Thai Baht” or | Thai Baht, the official currency of Thailand

“]B”

U.S. GAAP Generally accepted accounting principles in the United State of America

U.S. Securities Act

The United States Securities Act of 1933, as amended

“US$” or “USD” or “US
Dollar”

United States Dollar, the official currency of the United States of America

“USA” or “U.S.” or “US”

United States of America

VCFs

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

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(11l) of the SEBI ICDR Regulations

“Year” or “calendar year”

Unless the context otherwise requires, shall mean the twelve-month period ending December 31
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures and terms of the Offer included in this Red Herring Prospectus and
is neither exhaustive, nor purports to contain a summary of all the disclosures in the Draft Red Herring Prospectus or this Red
Herring Prospectus or the Prospectus when filed, or all details relevant to prospective investors. This summary should be read
in conjunction with, and is qualified in its entirety by, the detailed information appearing elsewhere in this Red Herring
Prospectus, including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”’, “Industry Overview”, “Our

2

Business”, “Our Promoters and Promoter Group”, “Financial Information”, “Outstanding Litigation and Material

Developments”, “Offer Procedure” and “Description of Equity Shares and Terms of the Articles of Association” on pages 29,
91, 108, 125, 153, 204, 288, 294, 420, 457 and 476, respectively.

Summary of the primary business of our Company

We are an engineering company providing specialized process piping solutions for industries such as oil and gas, power,
chemicals and other process industries through engineering, procurement and manufacturing. We have manufacturing
experience of over three and a half decades and have been able to leverage our brand, strategically located manufacturing
facilities and engineering capabilities to successfully expand our business. We also manufacture and supply piping products
such as high-pressure piping systems, piping spools, high frequency induction pipe bends, Longitudinally Submerged Arc
Welding pipes, industrial pipe fittings, pressure vessels, industrial stacks, modular skids and accessories including, boiler
superheater coils, de-super heaters and other customized manufactured components.

Summary of the industry in which our Company operates

The global market for process piping solutions is expected to reach USD 54.5 billion by the end of this decade, growing by a
CAGR of 4.8% during 2023-30 period. The process piping solutions market in India managed to generate an annual turnover
of approximately INR 25.4 thousand crores in FY 2023. By FY 2030, the annual turnover in Indian process piping solution
market is expected to reach INR 38.4 thousand crores, increasing by a CAGR of nearly 6.1% between FY 2023 and FY 2030.
The demand for process piping solution is directly tied to the capital expenditure pattern in industrial segment (Source: D&B
Report).

Name of our Promoters

Our Promoters are Krishan Lalit Bansal, Ashima Bansal and DDE Piping Components Private Limited. For details, see “Our
Promoters and Promoter Group” on page 288.

Offer size

The details of the Offer are summarised below:

Offer of Equity Shares(" Up to [e] Equity Shares for cash at price of X [®] per Equity Share (including
a share premium of [e] per Equity Share) aggregating up to X [e®] million

of which:

(i) Fresh Issuet) Up to [#] Equity Shares aggregating up to  3,250.00 million

(i) Offer for Sale® Up to 45,82,000 Equity Shares aggregating up to X [e] million

The Offer comprises:

Employee Reservation Portion ¢ Up to [e] Equity Shares aggregating up to X 10.00 million.

Net Offer Up to [e] Equity Shares aggregating up to X [e] million.

() The Offer has been authorised by a resolution of our Board of Directors at their meeting held on September 7, 2023 and the Fresh Issue
has been authorised by our Shareholders pursuant to a special resolution passed on September 7, 2023 and the Employee Reservation
on January 6, 2024 and March 3, 2024.

) The Selling Shareholder confirms that the Offered Shares have been held by him for a period of at least one year prior to filing of the
Draft Red Herring Prospectus in accordance with Regulation 8 of the SEBI ICDR Regulations and accordingly, are eligible for the
Offer in accordance with the provisions of the SEBI ICDR Regulations. The Board of Directors have taken on record the offer of the
Offered Shares in the Offer by way of a resolution dated September 25, 2023 and March 3, 2024. For details on the authorization of the
Selling Shareholder in relation to the Offered Shares, see “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 91
and 436.

@) The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. For further details, see “Offer
Structure” on page 453. Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee
Bidding in the Employee Reservation Portion shall not exceed 30.20 million. In the event of under-subscription in the Employee
Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of %0.20 million, subject to the maximum value of Allotment made to such Eligible Employee not
exceeding 20.50 million. The unsubscribed portion, if any, in the Employee Reservation Portion (after such allocation up to 30.50
million), shall be added to the Net Offer. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in
the Net Offer and such Bids will not be treated as multiple Bids subject to applicable limits. Our Company in consultation with the
BRLMSs, may offer a discount of up to Z[e] of the Offer Price to Eligible Employees Bidding in the Employee Reservation Portion,
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subject to necessary approvals as may be required, and which shall be announced at least two Working Days prior to the Bid / Offer

Opening Date.

Objects of the Offer

The objects for which the Net Proceeds from the Fresh Issue shall be utilised are as follows:

Company

Particulars Amount (in ¥ million)
Funding the working capital requirements of our Company 750.00
Prepayment or repayment of all or a portion of certain outstanding borrowings availed by our 1,750.00

General corporate purposes‘

[e]

Net Proceeds"

[e]

(0

‘or general corporate purposes shall not exceed 25% of the Gross Proceeds.
g P purp )

To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised

Aggregate pre-Offer and post-Offer shareholding of our Promoters, members of the Promoter Group and Selling
Shareholder as a percentage of the paid-up Equity Share capital of our Company

The aggregate pre-Offer and post-Offer shareholding of our Promoters, members of our Promoter Group and Selling
Shareholder as a percentage of the paid-up Equity Share capital of our Company is set out below:

Name of the Shareholder Pre-Offer Equity Share Capital Post-Offer Equity Share Capital
Number of Equity | Percentage of the | Number of Equity Percentage of
Shares held Equity Share Shares held Equity Share
capital (%) capital (%)
Promoters
Krishan Lalit Bansal (also the 39,639,185 74.74 [e] [e]
Selling Shareholder)
Ashima Bansal 4,399,900 8.30 [e] [e]
DDE  Piping  Components 7,532,275 14.20 [e] [e]
Private Limited
Total (A) 51,571,360 97.24 [e] [e]
Promoter Group
Shikha Bansal 1,467,130 2.76 [e] [e]
Shruti Aggarwal 50 Negligible [e] [e]
DEE Group Trust 500 Negligible [e] [e]
Total (B) 1,467,680 2.76 [e] [o]
Total (A+B=0C) 53,039,040 100.00 [e] [o]

Summary of Financial Information

Summary of selected financial information derived from our Restated Consolidated Summary Statements is as follows:

(in T million, except per share data)

Particulars As at and for the nine As at and for the Fiscal
months period ended | March 31, 2023 March 31, 2022 March 31, 2021
December 31, 2023
(A) Equity Share capital 530.39 106.08 106.08 156.93
(B) Net worth® 4,281.87 4,136.95 4,013.68 4,484.98
(C) Revenue from operations 5,455.54 5,954.95 4,609.16 4952.17
(D) Restated profit for the 143.37 129.72 81.97 142.05
period/year
(E) Restated basic earnings per 2.70* 2.45 1.53 2.44
equity share (in ¥/share)®
(F) Restated diluted earnings per 2.69* 2.45 1.53 2.44
equity share (in ¥/share)®
(G) Net Asset Value per equity 82.59 79.87 76.75 78.16
share (in I/share)®
(H) Total borrowings® 4,071.37 3,526.22 2,853.58 2,571.65

*Not annualised

Notes:
(1)

Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium

account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred
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expenditure and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of assets, write-back
of depreciation and amalgamation.

@ Basic EPS (?) = Restated profit for the period/year attributable to the equity shareholders of our Company/weighted average number
of equity shares outstanding during the period/year after considering bonus shares which has been issued subsequent to March 31, 2023
Jor all periods presented in accordance with Ind AS 33.

@) Diluted EPS (3) = Restated profit for the period/vear attributable to equity shareholders of our Company/weighted average number of
equity shares outstanding during the period/yvear considered for deriving basic earnings per share and the weighted average number of
Equity Shares which could have been issued on the conversion of all dilutive potential Equity Shares after considering bonus shares
which has been issued subsequent to March 31, 2023 for all periods presented in accordance with Ind AS 33.

@ Net asset value per Equity Share is the total equity divided by weighted average numbers of Equity Shares outstanding during the
period/year (as adjusted for effect of bonus shares issued subsequent to March 31, 2023 and used in calculating basic earning per share
in accordance with principles of Ind AS 33).

@) Total borrowings consists of current and non-current borrowings.

For further details, see “Restated Consolidated Summary Statements” and “Other Financial Information” on pages 294 and
364, respectively.

Qualifications which have not been given effect to in the Restated Consolidated Summary Statements
There are no auditor qualifications that have not been given effect to in the Restated Consolidated Summary Statements.
Summary of outstanding litigation

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

Name of the Criminal Tax Statutory or Disciplinary Material Aggregate
Individual/ Entity Proceedings | Proceedings | Regulatory |actions by the SEBI Civil amount
Proceedings |or Stock Exchanges | Litigations | involved (in X
against our million)*
Promoters

Company

By the Company 2 Not| Not applicable Not applicable 4 139.46
applicable

Against the Company 1 10 6 Not applicable 1 197.98

Directors

By the Directors Nil Not| Not applicable Not applicable Nil Nil
applicable

Against the Directors Nil 4 Nil Not applicable Nil 104.49

Promoters

By the Promoters Nil Not| Not applicable Not applicable Nil Nil
applicable

Against the Promoters Nil 3 Nil Nil Nil 1.30

Subsidiaries

By the Subsidiaries Nil Not| Not applicable Not applicable Nil Nil
applicable

Against the Subsidiaries Nil 1 Nil Not applicable Nil 1.07

*  To the extent quantifiable

Our Company does not have any group company as on the date of this Red Herring Prospectus. For further details, see
“Outstanding Litigation and Material Developments” on page 420.

Risk Factors

Investors should please see the section entitled “Risk Factors” beginning on page 29 to have an informed view before making
an investment decision.

Summary of contingent liabilities

The details of our contingent liabilities (as per Ind AS 37) derived from the Restated Consolidated Summary Statements are set
forth below:

(in T million)

Particulars As at December 31, 2023
a) Claims against the Company not acknowledged as debt
(i) Demand by Income Tax Department 27.27
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(in % million)

Particulars As at December 31, 2023
(i) Demand by Excise/ GST Authorities 34.52
(iii) Claim filed by a supplier -
b) Custom duty liability which may arise if obligations for exports are not fulfilled 72.37
c) Export obligation on account of duty free import 832.26

Note 1 The Income Tax Authorities have raised demands on account of disallowances of certain expenditures pertaining to different
assessment years. The group is contesting these demands, which are pending at various appellate levels. Based on the advice from
independent tax specialist and the development on the appeals, the management is confident that additional tax so demanded with reference
to these cases will not be sustained on completion of the appellate proceedings and accordingly, pending the decision by the appellate
authorities, no provision has been made in these restated consolidated summary statements.

Note 2 The Excise/ GST Authorities have raised demands on account of non payment of excise duty on certain goods. The Group is contesting
these demands, which are pending at various appellate levels. Based on the advice from independent specialists and the development on
the appeals, the management is confident that the demands raised by Excise Authorities is not tenable and accordingly no provision is
required in respect of these cases.

Note 3 The Company is of the view that it will be able to fulfil its underlying export obligations amounting to I 832.26 million, T 20.64

million, % 1,149.57 million and ¥ Nil for the period/year December 31, 2023, March 31,2023, March 31,2022 and March 31,2021

respectively. Accordingly, no adjustment is required in the financial statements.

d) The Company is currently involved in a legal dispute with Hyundai Merchant Marine India Private Limited (HMMIPL) relating to the
import of raw materials in earlier years. The Company has raised claims of 3 12.78 million against HMMIPL and in response, HUMIPL has
lodged counterclaims amounting to 3 17.84 million. Currently in ongoing litigation, the Company is confident in its legal position based on
evaluations and advice, and believes that there will be no outflow of the group's economic resources and accordingly no provision has been
considered in the financial statements.

e) The Company had received a Demand notice from the Commissioner of Customs demanding payment of customs duty of T 81.51 million
and imposed penalty of T 30.50 million. This demand was made due to alleged non-compliance with pre-import and physical export conditions
related to raw materials imported in previous years. The Company has evaluated the demand raised by the authorities and has identified a
potential exposure of T 1.84 million where the pre-import conditions were not complied with and accordingly liability for this amount has
been considered in the financial statements. Based on the advice from independent experts, the management is confident that the demands
raised by Custom Authorities is not tenable and the Company is in the process of filing an appeal before the higher authorities.

f) On May 19, 2023, the Enforcement Directorate issued a notice in accordance with FEMA regulations, requesting specific information
related to the Company's operations and financial transactions. The Company duly furnished the required information to the relevant
authority on August 25, 2023, ensuring compliance with FEMA regulations.

g) The Customs Authorities have issued a demand for antidumping duty regarding imports of seamless carbon steel pipes in earlier years.
The notice requires payment of the necessary antidumping duty amounting to % 7.24 millions. Based on expert advice, the Company has made
provision of T 3.82 millions for potential exposure, and the remaining demanded duty balance of T 3.43 millions is not payable as the goods
were imported under an advance authorization.

For further details of our contingent liabilities (as per Ind AS 37) as at the nine months period ended December 31, 2023, see
“Restated Consolidated Summary Statements— Note 32 — Commitments and Contingencies” on page 347.

Summary of related party transactions

A summary of the related party transactions for the nine months period ended December 31, 2023, Fiscals ended March 31,
2023, 2022 and 2021 as per Ind AS 24 — Related Party Disclosures read with the SEBI ICDR Regulations and derived from our
Restated Consolidated Summary Statements is set out below:

A) With Key Managerial Personnel and their relatives:

Name Nature of Amount (in ¥ million) As a percentage of revenue from
transaction operations (%)
For the nine| Year | Year | Year | For the nine | Year | Year Year
months ended | ended | ended | months ended | ended | ended | ended
ended March | March | March [ December 31, | March | March | March
December |31, 2023| 31, 31, 2023 31, 31, |31,2021
31, 2023 2022 | 2021 2023 | 2022
Short-term employee benefits
Krishan Lalit Bansal” [Remuneration 20.26 27.06[ 34.02| 31.69 0.37%)| 0.45%] 0.74%| 0.64%
Atul Krishan Bansal* |Remuneration - - - 6.98 - - -l 0.14%
Ashima Bansal? Remuneration 6.08 8.21 8.10 8.10 0.11%| 0.14%] 0.18%| 0.16%
Shikha Bansal” Remuneration 12.46 15.43] 14.07] 10.05 0.23%]| 0.26%| 0.31%| 0.20%
Shruti Aggarwal® Remuneration 4.95 6.65 4.20 1.86 0.09%| 0.11%| 0.09%| 0.04%
Teerayut Golaka® Remuneration - - 8.52| 2.23 - -] 0.18%] 0.05%
Krisanakorn Remuneration 7.86 9.25 7.51 1.85 0.14%] 0.16%| 0.16%| 0.04%
Triwattanathongchai”
Gaurav Narang” Remuneration 1.80 6.41 6.40 5.06 0.03%[ 0.11%| 0.14%| 0.10%
Ranjan Sarangi” Remuneration 1.38 1.62 1.40 1.34 0.03%| 0.03%| 0.03%| 0.03%
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Name Nature of Amount (in ¥ million) As a percentage of revenue from
transaction operations (%)
For the nine| Year | Year | Year | For the nine | Year | Year Year
months ended | ended | ended | months ended | ended | ended | ended
ended March | March | March | December 31, | March | March | March
December |31,2023( 31, 31, 2023 31, 31, |31,2021
31,2023 2022 | 2021 2023 | 2022
Sameer Agarwal” Remuneration 3.15 0.32 - - 0.06%| 0.01% - -
Charu Agarwal® Remuneration 2.55 0.22 - - 0.05%| 0.00% - -
Loans
Krishan Lalit Bansal” [Loan received 271.00] 183.96] 36.00] 25.00 4.97%)| 3.09%] 0.78%| 0.50%
Krishan Lalit Bansal” [Repayment of] (242.50)[ (151.46)| (36.00) (26.00) (4.45)%((2.54%)((0.78%)| (0.53%)
Loan
Sunita Aggarwal® Loan received - 16.44 - - -l 0.28% - -
Ravinder Aggarwal® |Loan received - 16.44 - - -l 0.28% - -
Shikha Bansal” Loan received 20.00 30.54 - - 0.37%| 0.51% - -
Shikha Bansal” Repayment of] (20.00) - - - (0.37)% - - -
Loan
Ashima Bansal? Loan received - 3.00 - 1.00 -] 0.05% -l 0.02%
Ashima Bansal* Repayment of] (3.00) -l (4.50) -1(0.05%) -| (0.09%)
Loan received -
Others
Krishan Lalit Bansal* [Rent Payment 0.11 0.14 0.14 0.14 0.00%| 0.00%| 0.00%| 0.00%
Ajay Kumar|Sitting fees 0.25 0.33 0.33 - 0.01%] 0.01%| 0.01%
Marchanda -
Satish Kumar Sitting fees - 0.25 0.38 0.28 -] 0.01%] 0.01%] 0.01%
Ashwani Kumar Sitting fees 0.25 - - - 0.00% i i i
Prabhakar
Bhisham Kumar|,,., .. 0.30 - - - 0.01%
Sitting fees - - -
Gupta
Shilpi Barar Sitting fees 0.18 - - - 0.00% - - -
#

Key managerial personnel
Relatives of key managerial personnel
*  Identified as key managerial personnels of the Subsidiaries and are not Key Managerial Personnels of our Company.

$

B) With Subsidiary Companies:

Name of | Nature of Nature of Amount (in ¥ million) As a percentage of revenue from
Related [relationship| transaction operations (%)
party For the Year Year Year | For the Year Year | Year
nine ended | ended | ended nine ended | ended | ended
months | March | March | March | months | March | March | March
ended | 31,2023 [31,2022|31,2021| ended (31,2023|31,2022(31, 2021
December December
31, 2023 31, 2023

Malwa Subsidiary |Sales of] 0.21 0.25 0.33 4.19 0.00% 0.00%| 0.01%| 0.08%

Power company products )

Private Sales of] - - 0.17 - - 0.00% -

Limited* property, plant -
& equipment
Interest Income 0.20 0.56 1.41 4.96 0.00%| 0.01%| 0.03%| 0.10%
Interest 1.07 1.25 - - 0.02% 0.02% - -
expenses
Loan Given 19.30 32.10 7.90] 84.71 0.35%| 0.54%| 0.17%| 1.71%
Repayment of] 26.40 36.93] 20.00{ 130.19 0.48%| 0.62%| 0.43%| 2.63%
Loan given
Loan taken 95.00f 115.00 - - 1.74%| 1.93% - -
Repayment of] 95.00f 115.00 - - 1.74%| 1.93% - -
loan taken
Corporate 114.90| 125.30] 85.00[ 90.00 2.11%| 2.10%| 1.84%| 1.82%
Guarantee
given to Banker
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Name of | Nature of Nature of Amount (in X million) As a percentage of revenue from
Related [relationship| transaction operations (%)
party For the Year Year Year | For the Year Year | Year
nine ended | ended | ended nine ended | ended | ended
months | March | March | March | months | March | March | March
ended | 31,2023 31, 2022|31,2021| ended |31,202331,2022|31, 2021
December December
31, 2023 31, 2023
for loan availed
by the
Company
Deemed 0.92 - - - 0.02% - - -
investment
DEE Subsidiary (Investment in - -l 110.81 - - -l 2.40% -
Piping company |equity shares
Systems Sales of 57.54] 133.93 0.21 1.25 1.05%| 2.25%| 0.00%| 0.03%
(Thailand) products
Co. Sales of] 0.02 0.02 0.59 - 0.00%| 0.00%| 0.01% -
Limited* property, plant
& equipment
Interest Income 40.61 50.02 31.38] 33.90 0.74%| 0.84%| 0.68%| 0.68%
Purchase of] -l 101.94] 79.72] 19.59 -l L71%| 1.73%| 0.40%
goods
Job charges - - - 4.62 - - - 0.09%
Loan Given - 61.91 - 98.24 - 1.04% -l 1.98%
Corporate -l 822.17 - - -l 13.81% - -
Guarantee
DEE Subsidiary [Sale of product 27.64 - 0.22 3.69 - 0.51%| 0.00%| 0.08% -
Fabricom |company Sale of] - - 0.08 - - -l 0.00% -
India Pvt. property, plant
Ltd.* & equipment
Purchase of] - - 21.66 - - -l 0.47% -
property, plant
& equipment
Purchase of] - 2.26 0.98 2.28 -l 0.04%| 0.02%| 0.05%
products
Purchase of] 0.57 - - - 0.01% - - -
Consumables
Job charges 11.98 19.84| 2250 22.50 0.22%| 0.33%] 0.49%| 0.45%
Interest income 9.49 11.63 11.63 10.20 0.17%| 0.20%| 0.25%| 0.21%
Loan given - 9.70 - 84.15 - 0.16% - 1.70%
Repayment of - - -l 37.50 - - -l 0.76%
loan
Rent paid 0.90 1.20 0.45 - 0.02%| 0.02%| 0.01% -
Corporate 212.90f 244.28| 270.41 - 3.90%| 4.10%| 5.87% -
guarantee given
Atul Subsidiary |Investment in - - - 0.10 - - -l 0.00%
Krishan company |equity shares
Bansal Contribution 0.30 4.22| 10.65 0.55 0.01%| 0.07%| 0.23%| 0.01%
Foundation towards CSR
Expenditure

*

Regulations, 2018.

Eliminated in consolidation and included as per Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

For further details of the related party transactions, see “Other Financial Information — Related Party Transactions” on page

368.

Details of all financing arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, directors of our
Corporate Promoter, our Directors or their relatives have financed the purchase by any person of securities of our
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Company(other than in the normal course of business of the relevant financing entity) during the period of six months
immediately preceding the date of the Draft Red Herring Prospectus and this Red Herring Prospectus.

Weighted average price at which the specified securities were acquired by our Promoters and the Selling Shareholder,
in the last 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 Selling Shareholder in the last one

year preceding the date of this Red Herring Prospectus are:

Name Number of Equity Shares acquired Weighted average price of
in the one year preceding the date |acquisition per Equity Share (in )
of this RHP"
Promoters
Krishan Lalit Bansal (also the Selling NIL NIL
Shareholder)
Ashima Bansal NIL NIL
DDE Piping Components Private Limited NIL NIL

*

As certified by VSD & Associates, Chartered Accountants, by way of their certificate dated June 11, 2024.

(1) The number of equity shares acquired does not include the equity shares issued pursuant to a bonus issue.

Average cost of acquisition of shares for our Promoters and the Selling Shareholder

The average cost of acquisition of Equity Shares for our Promoters and Selling Shareholder is as set out below:

Name of acquirer Number of Equity Shares Acquisition price per Equity Share
(in )"
Promoters
Krishan Lalit Bansal (also the Selling 39,639,185 0.83
Shareholder)
Ashima Bansal 4,399,900 0.27
DDE Piping Components Private Limited 7,532,275 0.37

*

#

As certified by VSD & Associates, Chartered Accountants, by way of their certificate dated June 11, 2024 .
12,330 Equity Shares were issued to Krishan Lalit Bansal in lieu of the acquisition of the business of partnership firm of M/S

Development Engineers. Value of given equity shares is not quantifiable. Accordingly, the consideration amount has not been included

for the calculation of average cost of acquisition.

The weighted average cost of acquisition of all shares transacted in the last eighteen months, one year and three years

preceding the date of this Red Herring Prospectus

The weighted average cost of acquisition of all shares transacted in the last eighteen months, one year and three years preceding

the date of this Red Herring Prospectus is as follows:

Weighted average cost of
acquisition (in %)™

Period

Upper end of the price band
[X[e]) is °X’ times the weighted
average cost of acquisition™

Range of acquisition price:
Lowest price — Highest
price (in 3"

Last eighteen months 500.00 [o] 500.00 - 500.00
Last one year 500.00 [o] 500.00 - 500.00
Last three years 102.65 [o] 99.00 - 500.00

* As certified by VSD & Associates, Chartered Accountants, by way of their certificate dated June 11, 2024 .

ok

Information to be included in the Prospectus.

#  The weighted average cost of acquisition has been calculated excluding bonus issues and transmission of shares.

Details of price at which specified securities were acquired in the last three years preceding the date of this Red Herring
Prospectus by our Promoters, the Promoter Group, the Selling Shareholder or Shareholder(s) with rights to nominate

Director(s) or other special rights

Except as stated below, there have been no specified securities that were acquired in the last three years preceding the date of
this Red Herring Prospectus, by our Promoters, members of our Promoter Group and Selling Shareholder. There are no
Shareholders with nominee director or other special rights. The details of the price at which these acquisitions were undertaken

are stated below:

Date of acquisition of
Equity Shares

Name of the acquirer

Number of Equity Shares
acquired

Acquisition price per Equity
Share (in 3)**

Promoters

22



Name of the acquirer Date of acquisition of Number of Equity Shares | Acquisition price per Equity
Equity Shares acquired Share (in 3)**
Krishan Lalit Bansal (also September 7, 2023" 31,711,348 -
the Selling Shareholder)
Ashima Bansal September 7, 2023" 3,519,920 -
DDE Piping Components June 21, 2021 12,744 99.00
Private Limited September 7, 2023" 6,025,820 -
Promoter Group
Shruti Aggarwal January 18, 2022 10 450.00
September 7, 2023" 40 -
DEE Group Trust August 16, 2023 100 500.00
September 7, 2023" 400 -
Shikha Bansal June 30, 2022 293,326 -
September 7, 2023" 1,173,704 -

*  The equity shares were acquired pursuant to the bonus issue.
**  As certified by VSD & Associates, Chartered Accountants, by way of their certificate dated June 11,

Pre-IPO Placement

Our Company has not undertaken a pre-IPO placement.

2024.

Issuance of equity shares in the last one year for consideration other than cash or bonus issue

Except for the bonus allotment made on September 7, 2023, our Company has not issued any Equity Shares in the last one year
from the date of this Red Herring Prospectus, for consideration other than cash or bonus issue. For further details, see “Capital
Structure — Issue of shares issued for consideration other than cash or by way of bonus issue” on page 112.

Split/consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation of its Equity Shares in the one year preceding the date of this Red

Herring Prospectus.

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

Our Company has not applied for or received any exemption from complying with any provisions of securities laws from SEBI,
as on the date of this Red Herring Prospectus.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain conventions

All references to “India” contained in this Red Herring Prospectus 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 Government of India, central or state, as applicable.

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

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, all references to page numbers in this Red Herring Prospectus are to page numbers of this Red Herring
Prospectus.

Financial data

Our Company’s and each of our Subsidiaries’ Financial Year commences on April 1 of the immediately preceding calendar
year and ends on March 31 of that particular calendar year, so all references to a particular Financial Year, Fiscal or Fiscal
Year, unless stated otherwise, are to the 12 months period commencing on April 1 of the immediately preceding calendar year
and ending on March 31 of that particular calendar year.

Unless stated otherwise or the context otherwise requires, the financial data and financial ratios in this Red Herring Prospectus
are derived from the Restated Consolidated Summary Statements. The Restated Consolidated Summary Statements of DEE
Development Engineers Limited, together with its subsidiaries, Jointly controlled entity (“Group”) comprising the Restated
Consolidated Statement of Assets and Liabilities as at the nine months period ended December 31, 2023, March 31, 2023,
March 31, 2022 and March 31, 2021, the Restated Consolidated Statement of Profit and Loss (including other comprehensive
income), the Restated Consolidated Statement of Changes in Equity and the Restated Consolidated Statement of Cash Flows
for the nine months period ended December 31, 2023, financial years ended March 31, 2023, March 31, 2022 and March 31,
2021 and the Restated Consolidated Summary Statement of Material Accounting Policies and other explanatory notes of our
Company, derived from audited interim consolidated financial statements as at and for the nine months period ended December
31, 2023 prepared in accordance with Ind AS 34 — Interim Financial Reporting, and audited consolidated financial statements
as at and for each of the financial year ended March 31, 2023, March 31, 2022 and March 31,2021, each prepared in accordance
with Ind AS and restated by our Company in accordance with the requirements of Section 26 of Part I of Chapter III of the
Companies Act, 2013, relevant provisions of the SEBI ICDR Regulations, and the Guidance Note on Reports on Company
Prospectuses (Revised 2019) issued by the ICAI

Unless otherwise stated or the context otherwise indicates, any percentage amounts, (excluding certain operational metrics), as
set forth in “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 29, 204 and 376. Restated Consolidated Summary Statements for the nine months period ended
December 31, 2023, Financial Years ended March 31, 2021, March 31, 2022 and March 31, 2023 included in this Red Herring
Prospectus are derived from audited consolidated financial statements as of and for the nine months period ended December
31, derived from audited interim consolidated financial statements as at and for the nine months period ended December 31,
2023 prepared in accordance with Ind AS 34 — Interim Financial Reporting and audited consolidated financial statements as at
and for Financial Years ended March 31, 2021, March 31, 2022 and March 31, 2023 prepared in accordance with Ind AS, the
provisions of the Companies Act and other accounting principles generally accepted in India and restated by our Company in
accordance with the requirements of Section 26 of Part I of Chapter III of the Companies Act, 2013, relevant provisions of the
SEBI ICDR Regulations, and the Guidance Note on Reports on Company Prospectuses (Revised 2019) issued by the ICAI Ind
AS differs from accounting principles with which you may be familiar, such as Indian GAAP, IFRS and US GAAP.

Our Company has not attempted to explain in a qualitative manner the impact of the IFRS or US GAAP on the financial
information included in this Red Herring Prospectus, nor do we provide a reconciliation of our financial information to those
of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS and Indian GAAP, which may differ
from accounting principles with which the prospective investors may be familiar in other countries. Accordingly, the degree to
which the financial information included in this Red Herring Prospectus, which is restated as per the SEBI ICDR Regulations,
will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting practices,
Ind AS, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting
practices, Ind AS, the Companies Act and the SEBI ICDR Regulations, on the financial disclosures presented in this Red
Herring Prospectus should accordingly be limited. Prospective investors should review the accounting policies applied in the
preparation of the Restated Consolidated Summary Statements and consult their own professional advisers for an understanding
of the differences between these accounting principles and those with which they may be more familiar.
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All figures, including financial information, in decimals (including percentages) have been rounded off to two decimals.
However, where any figures may have been sourced from third-party industry sources, such figures may be rounded-off to such
number of decimal points as provided in such respective sources. In this Red Herring Prospectus, (i) the sum or percentage
change of certain numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column or
row in certain tables may not conform exactly to the total figure given for that column or row; any such discrepancies are due
to rounding off.

All figures in diagrams and charts, including those relating to financial information, operational metrics and key performance
indicators, have been rounded to the nearest decimal place, whole number, thousand or million, as applicable.

Non-Generally Accepted Accounting Principles Financial Measures

Certain Non-Generally Accepted Accounting Principles (“Non-GAAP”) measures presented in this Red Herring Prospectus
such as Net worth, NAV, EBIT, EBITDA, EBITDA Margin, PBT Margin, PAT Margin, ROCE, RoNW and Net Debt to Total
Equity are a supplemental measure of our performance and liquidity that are not required by, or presented in accordance with,
Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP measures are not a measurement of our financial performance or
liquidity under Ind AS, Indian GAAP, or IFRS and should not be considered in isolation or construed as an alternative to cash
flows, profit / (loss) for the year / period or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in accordance
with Ind AS, Indian GAAP, or IFRS. In addition, these Non-GA AP measures, and other statistical and other information relating
to our operations and financial performance, may not be computed on the basis of any standard methodology that is applicable
across the industry and, therefore, a comparison of similarly titled Non-GAAP measures or statistical or other information
relating to operations and financial performance between companies may not be possible. Other companies may calculate the
Non-GAAP measures differently from us, limiting their usefulness as a comparative measure. Although the Non-GAAP
measures are not a measure of performance calculated in accordance with applicable accounting standards, we compute and
disclose them as our Company’s management believes that they are useful information in relation to our business and financial
performance.

Currency and units of presentation

All references to:

“T” or “Rupees” or “Rs.” Or “INR” are to Indian Rupees, the official currency of the Republic of India;

. “US$” or “USD” are to United States Dollars, the official currency of the United States of America; and
. “Thai Baht” or “THB” or “B” are to the official currency of Thailand.

In this Red Herring Prospectus, our Company has presented certain numerical information. All figures have been expressed in
millions, except where specifically indicated. One million represents 10 lakh or 1,000,000 and ten million represents 1 crore or
10,000,000. However, where any figures that may have been sourced from third party industry sources are expressed in
denominations other than millions in their respective sources, such figures appear in this Red Herring Prospectus expressed in
such denominations as provided in such respective sources.

Exchange rates
This Red Herring Prospectus contains conversions of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation

that these currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The information with respect to the exchange rate between the Indian Rupee and the U.S. Dollar, and the Thai Baht, as on the
dates indicated, is set forth below:

(in 3)
Currency Exchange Rate as on
December 31, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1 US$ 83.12 82.22 75.80 73.50
1 Thai Baht 2.43 2.41 2.28 2.34

Source: www.rbi.org.in, www.fbil.org.in and www.xe.com

Note 1: Exchange rate is rounded off to two decimal places
Note 2: If the reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have

been disclosed.
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Industry and market data

Unless stated otherwise, industry related information and market data contained in this Red Herring Prospectus, including in
“Risk Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 29, 153, 204 and 376, respectively, have been obtained or derived from the report titled
“Industry Report on Pipe Fabrication & Process Piping Solutions” dated February 2024 that has been prepared by Dun &
Bradstreet Information Services India Private Limited (“D&B”) which has been prepared exclusively for the purpose of
understanding the industry in connection with the Offer and commissioned and paid for by our Company. D&B was appointed
by our Company and does not have direct/ indirect interest or relationship with our Company, Subsidiaries, Promoters,
Directors, KMPs or SMPs of our Company except to the extent of issuing the D&B Report. For risks in relation to the D&B
Report, see “Risk Factors — Certain sections of this Red Herring Prospectus contain information from the D&B Report which
we commissioned and purchased and any reliance on such information for making an investment decision in the Offer is subject
to inherent risks.” on page 76. The D&B Report will be available on the website of our Company from the date of this Red
Herring Prospectus until the Bid/ Offer Closing Date.

The D&B Report is subject to the following disclaimer:

“This study has been undertaken through extensive primary and secondary research, which involves compiling inputs from
publicly available sources, including official publications and research reports. Estimates provided by Dun & Bradstreet
(“Dun & Bradstreet”) and its assumptions are based on varying levels of quantitative and qualitative analysis including
industry journals, company reports and information in the public domain.

Dun & Bradstreet has prepared this study in an independent and objective manner, and it has taken all reasonable care to
ensure its accuracy and completeness. We believe that this study presents a true and fair view of the industry within the
limitations of, among others, secondary statistics, and research, and it does not purport to be exhaustive. The results that can
be or are derived from these findings are based on certain assumptions and parameters/conditions. As such, a blanket, generic
use of the derived results or the methodology is not encouraged.

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently uncertain
because of changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably
foreseen. Actual results and future events could differ materially from such forecasts, estimates, predictions, or such statements.

The recipient should conduct its own investigation and analysis of all facts and information contained in this report is a part
and the recipient must rely on its own examination and the terms of the transaction, as and when discussed. The recipients
should not construe any of the contents in this report as advice relating to business, financial, legal, taxation or investment
matters and are advised to consult their own business, financial, legal, taxation, and other advisors concerning the
transaction.”

Industry publications generally state that the information contained in those publications has been obtained from sources
believed to be reliable but the accuracy, completeness and relevance of such information shall be subject to the disclaimers,
context and underlying assumptions of such sources. The data used in these sources may have been reclassified or re-ordered
by us for the purposes of presentation. Data from these sources may also not be comparable. Industry sources and publications
may also base their information on estimates and assumptions that may prove to be incorrect. The extent to which the industry
and market data presented in this Red Herring Prospectus is meaningful depends upon the reader’s familiarity with, and
understanding of, the methodologies used in compiling such information. There are no standard data gathering methodologies
in the industry in which our Company conducts business and methodologies and assumptions may vary widely among different
market and industry sources. Such data involves risks, uncertainties and numerous assumptions and is subject to change based
on various factors, including those disclosed in “Risk Factors — Certain sections of this Red Herring Prospectus contain
information from the D&B Report which we commissioned and purchased and any reliance on such information for making an
investment decision in the Offer is subject to inherent risks.” on page 76.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 135 includes information relating to our peer
group companies. Such information relating to our peer group has been derived from publicly available sources or the D&B
Report, and neither we, nor the BRLMs or any of their affiliates have independently verified such information. Accordingly,
no investment decision should be made solely on the basis of such information.
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FORWARD-LOOKING STATEMENTS

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

EEINNT3 CEINNT3 CEINNT3 LEINNT3

be identified by words or phrases such as “aim”, “anticipate”, “believe”, “goal”, “expect”, “estimate”, “intend”, “objective”,
“plan”, “project”, “should” “will”, “will continue”, “seek to”, “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 and assumptions about us that could cause actual results to differ materially
from those contemplated by the relevant forward-looking statement. For the reasons described below, we cannot assure
investors that the expectations reflected in these forward-looking statements will prove to be correct. Therefore, 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 forward-looking statements are based on our present plans, estimates and expectations and actual results may differ
materially from those suggested by such forward-looking statements. 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. For the reasons described below, we cannot assure investors that the expectations reflected
in these forward-looking statements will prove to be correct. Therefore, 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.

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 we
operate 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 and globally, which
have an impact on our business activities or investments, the monetary and fiscal policies of India, inflation, deflation, volatility
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India
and globally, changes in laws, regulations and taxes, changes in competition in our industry, incidence of natural calamities
and/or acts of violence.

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

1. Failure to comply with high quality standards and stringent performance requirements by customers.

2. Dependence on manufacturing facilities and being subject to certain risks in manufacturing process due to the usage
of heavy machinery in the manufacturing operations.

3. Majority of Net Proceeds being utilized for repayment or prepayment of indebtedness by our Company.

4. Any downturn in the oil and gas, power (including nuclear), process industries, chemical sectors adversely impacting
our revenue from operations, cash flows and financial conditions.

S. Significant part of our revenue being derives from some customers and not having long term contracts with most of
these customers.

Certain information in “Risk Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 29, 153, 204 and 376, respectively, of this Red Herring Prospectus
have been obtained from the D&B Report prepared by D&B.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 29, 204
and 376, respectively. By their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual gains or losses in the future could materially differ from those that have
been estimated and are not a guarantee of future performance.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be correct. Given
the uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to regard such
statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as of the date of this Red Herring Prospectus and are not
a guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which in turn are
based on currently available information. Although we believe the assumptions upon which these forward-looking statements
are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect. None of our Company, our Directors, our KMPs, Senior Management Personnel, the
Selling Shareholder, the Syndicate or any of their respective affiliates has 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
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underlying assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company will ensure that
investors are informed of material developments from the date of this Red Herring Prospectus until the date of Allotment
pursuant to the Offer.

In accordance with regulatory requirements including requirements of SEBI and as prescribed under applicable law, the Selling
Shareholder will, ensure that investors in India are informed of material developments in relation to the statements and
undertakings specifically made or confirmed by him in relation to himself as a Selling Shareholder and the Offered Shares from
the date of this Red Herring Prospectus until the date of Allotment pursuant to the Offer. Only statements and undertakings
which are specifically confirmed or undertaken by the Selling Sharcholder about or in relation to himself as a Selling
Shareholder and his Offered Shares, in this Red Herring Prospectus shall be deemed to be statements and undertakings made
by the Selling Shareholder.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider all the information in this Red
Herring Prospectus, including the risks and uncertainties described below, before making an investment in our Equity Shares.
The risks described below are not the only ones relevant to us or our Equity Shares, the industry and segments in which we
operate or to India. Additional risks and uncertainties, not presently known to us or that we currently deem immaterial, may
also impair our business, results of operations, financial condition and cash flows. If any of the following risks, or other risks
that are not currently known or are currently deemed immaterial, actually occur, our business, results of operations, financial
condition and cash flows could suffer, the trading price of our Equity Shares could decline, and you may lose all or part of your
investment. To obtain a complete understanding of our Company and our business, you should read this section in conjunction
with “Our Business”, “Industry Overview”, “Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 204, 153, 294 and 376, respectively, as well as the other financial,
statistical and other information contained in this Red Herring Prospectus. In making an investment decision, you must rely on
your own examination of the terms of the Offer, the Company and its business including the merits and risks involved. You
should consult your tax, financial and legal advisors about the particular consequences to you of an investment in our Equity
Shares.

Our financial year ends on March 31 of each year, so all references to a particular financial year are to the twelve month
period ended March 31 of that year. Unless otherwise indicated or the context otherwise requires, the financial information for
the nine months period ended December 31, 2023, the financial years 2023, 2022 and 2021 included herein are derived from
the Restated Consolidated Summary Statements, included in this Red Herring Prospectus, which differ in certain material
respects from IFRS, U.S. GAAP and the generally accepted accounting principles in other countries. For further information,
see “Restated Consolidated Summary Statements” beginning on page 294.

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. See “Forward-Looking
Statements” on page 27.

Our Company has a Subsidiary in Thailand, and such Subsidiary is subject to the legal and regulatory environment prevalent
in Thailand, which will be different from the legal and regulatory framework governing our Company. Unless otherwise
indicated or the context otherwise requires, in this section, references to “the Company” or “our Company”, “we”, “us”,
“our” are to DEE Development Engineers Limited and our Subsidiaries on a consolidated basis. However, for the purpose of
any disclosure under this section derived from Restated Consolidated Summary Statements, “we”, “us” or “our” refers to our
Company, our Subsidiaries and our Jointly controlled entity, as at and during the relevant period/ year, on a consolidated

basis.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report titled
“Industry Report on Pipe Fabrication & Process Piping Solutions” dated February 2024 (the “D&B Report”) which is
exclusively prepared for the purpose of the Offer and issued by Dun & Bradstreet (“D&B”) and is exclusively commissioned
for an agreed fee and paid for by the Company. D&B was appointed on May 26, 2023, pursuant to an engagement letter entered
into with our Company. D&B is not related in any other manner to our Company, Subsidiaries, Promoters, Directors, KMPs
or SMPs. The data included herein includes excerpts from the D&B Report and may have been reordered by us for the purposes
of presentation. There are no parts, data or information (which may be relevant for the proposed Offer), that has been omitted
or changed in any manner. The D&B Report was prepared on the basis of information as of specific dates and opinions in the
D&B Report may be based on estimates, projections, forecasts and assumptions that may be as of such dates, or dates indicated
in the D&B Report. D&B has prepared this study in an independent and objective manner, and it has taken all reasonable care
to ensure its accuracy and has further advised that while it has taken due care and caution in preparing the D&B Report based
on the information obtained by it from sources which it considers reliable, it does not guarantee the accuracy, adequacy or
completeness of the D&B Report or the data therein and is not responsible for any errors or omissions or for the results
obtained from the use of D&B Report or the data therein. Unless otherwise indicated, financial, operational, industry and other
related information derived from the D&B Report and included herein with respect to any particular year refers to such
information for the relevant calendar year. A copy of the D&B Report will be available on the website of our Company from
the date of the Red Herring Prospectus until the Bid/ Offer Closing Date. Further, the D&B Report is not a recommendation
to invest or disinvest in any entity covered in the report. The views expressed in the D&B Report are that of D&B. You are
advised not to unduly rely on the D&B Report. For more information and risks in relation to commissioned reports, see “Risk
Factors — Certain sections of this Red Herring Prospectus contain information from the D&B Report which we commissioned
and purchased and any reliance on such information for making an investment decision in the Offer is subject to inherent
risks.” on page 76. Also see, “Certain Conventions, Use of Financial Information and Market Data and Currency of
Presentation — Industry and Market Data” on page 24.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. You should pay particular attention to the fact that our Company is
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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.

Internal Risk Factors

1.

We are measured against high quality standards and stringent performance requirements by our customers. Any

failure by us to comply with these standards or performance requirements may lead to the cancellation of existing
and future orders, recalls, liquidated damages, invocation of performance bank guarantees or warranty and
indemnity or liability claims, which could adversely affect our reputation, business, results from operations,
financial conditions and cash flows.

We are an engineering company providing specialized process piping solutions for industries such as oil and gas,
power (including nuclear), process industries and chemicals through engineering, procurement and manufacturing.
Given the nature of application of our products and engineering processes to critical industries such as oil and gas and
power (including nuclear), our products and engineering processes are measured against, high quality standards and
stringent specifications of our customers. These specifications are provided by our customers through technical and
quality standard specifications which form part of the request for quotations or tender documents circulated by our
customers or as part of the contracts or purchase orders which we enter into with our customers. Our customers provide
a varying range of specifications which include, inter alia, specifications in connection with the design and
manufacturing of the product, testing and inspection, safety, quality and sourcing of raw material, packaging, shipment
and delivery, adherence and compliance with environmental, health and safety laws and usage of skilled manpower.
We cannot assure you that we will be able to meet such technical specifications and quality standards imposed by our
customers, at all times. The failure by us to achieve or maintain compliance with these requirements or quality
standards may disrupt our ability to supply products to our customers until compliance with such requirements or
standards is achieved.

In order to check compliance with the technical specifications and quality standards, many of our customers have
audited our facilities and manufacturing processes in the past and may undertake similar audits periodically in the
future. These audits play a critical role in customer retention, and any adverse issues that arise in the course of these
audits may lead to the relevant customer not considering us for new business, or cancelling their orders with us, until
we successfully address any concerns or issues leading to a loss of business from such customer. During the preceding
five Fiscal Years and for the nine months ended December 31, 2023, over 31 customers have audited the facilities of
our Company for piping spool fabrication, wind turbine tower fabrication and production of skids. These customers
included our existing as well as prospective customers. None of the existing customers have cancelled their orders
placed with us pursuant to such audit. It is a standard practice in the process piping solutions industry for prospective
customers to audit facilities of companies, prior to placing orders with such companies. Pursuant to such audit,
prospective customers may or may not place orders with the companies which they have audited. While some
prospective customers have placed orders with our Company pursuant to such audits, we cannot assure you that in the
future prospective customers who audit us will place orders with our Company. Further, our agreements with
customers typically require us to provide, without any additional charge, assistance and facilities required for
inspection and tests of our products and engineering services, which may be undertaken either by our customers or by
any external third party.

Our contracts typically require us to indemnify our customers from any liabilities and expenses incurred due to defects
and damages found in the products or in connection with performance of engineering service and supplies. Customers
can enforce such indemnities against us, unless such defect, damage, or delay is caused due to the customer’s wilful
misconduct, fraud, gross negligence or wilful misrepresentation. Under our agreements with our customers, we are
liable to pay liquidated damages for any delay in the supply of products. These liquidated damages typically range
from 0.1% to 1.5% of the total contract or purchase order value, per week of delay, and are typically capped at 5% to
30% of the total contract or purchase order value. We are also liable to pay liquidated damages for any delay in
providing documents to our customers in connection with the work which we undertake. While there have been no
instances of delay in providing documents to our customers in connection with the work which we undertake, we
cannot assure you that such an instance may not arise in the future.

There have been instances in the past where we were not able to meet the scheduled timelines of delivery and
consequently, we had to pay liquidated damages to certain customers. The table below sets out the amount of liquidated
damages paid by us, due to our inability to meet scheduled timelines prescribed by our customers, as well as the amount
of liquidated damages paid by us as a percentage of our revenue from operations for nine months ended December 31,
2023, Fiscal 2023, Fiscal 2022, Fiscal 2021, Fiscal 2020 and Fiscal 2019:
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Particulars Nine months Fiscal 2023 Fiscal 2022 Fiscal 2021 Fiscal 2020 Fiscal 2019
ended
December 31,
2023
In% As a InR As a In% As a In% As a In% As a InR As a
million | percen | million | percen | million | percen | million | percen | million | percen | million | percen

tage of tage of tage of tage of tage of tage of
total total total total total total
revenu revenu revenu revenu revenu revenu
e from e from e from e from e from e from
operati operati operati operati operati operat
ons ons ons ons ons ions
(%) (%) (%) (%) (%) (%)
Cost incurred on 8.581 0.16%| 23.16| 0.39% 4.64| 0.10% | 29.49| 0.60%| 13.74| 0.19% 5.30| 0.10%
liquidated
damages paid by

us due to our
inability to meet
scheduled
timelines
prescribed by
our customers *
Note: Expenses on late delivery are reversible and are booked at the end of each financial year based on the terms of the purchase orders of

the customers and not during the course of the year. Confirmed and non-confirmed charges on late delivery have been included in this
calculation.

#

Our contracts also require us to provide warranty against the products and engineering services which we have
provided, which requires us to repair or replace the goods or services furnished, which fail to comply with the
specifications prescribed by our customers, during the warranty/ defect liability period. The warranty/ defect liability
period typically lasts for 12 to 24 months from commissioning/ operational start-up of the relevant project or for a
period of 30 to 48 months from the date of delivery of the goods. Further, in the event we replace or repair any goods,
we are required to provide an additional warranty on such repaired or replaced goods, which is typically provided for
a period of 12 to 24 months. Our Company received 75 complaints during the warranty period for instances of defects
and damages found in the products or in connection with performance of engineering service and supplies of our
Company over the nine months ended December 31, 2023 and Fiscals 2023, 2022, 2021, 2020 and 2019 which
consisted of 6 complaints in the nine months ended December 31, 2023, 16 complaints in Fiscal 2023, 12 complaints
in Fiscal 2022, 14 complaints in Fiscal 2021, 15 complaints in Fiscal 2020 and 12 complaints in Fiscal 2019. Our
Company has resolved all the complaints received either by rectifying it on its own or getting it rectified by the
customers themselves at their sites either by paying the back charges or paying customers the charges incurred by them
for such repair. These complaints include complaints in connection with damages caused due to packaging, quality,
welding, defects in the material orientation or dimension as per specification. Of these 75 instances, there have been
no instances of warranty claims by customers against our Company for the products supplied. The table below sets
out the cost incurred by us for settlement of warranty claims, indemnity claims and liability claims as a percentage of
our revenue from operations for the nine months ended December 31, 2023 and Fiscal 2023, Fiscal 2022, Fiscal 2021,
Fiscal 2020 and Fiscal 2019:

Particulars Nine months Fiscal 2023 Fiscal 2022 Fiscal 2021 Fiscal 2020 Fiscal 2019
ended
December 31,
2023
InX As a InX As a In% As a In% As a InX As a InX% As a
million | percen | million | percen | million | percen | million | percen | million | percen | million | percen

tage of tage of tage of tage of tage of tage of
total total total total total total
revenu revenu revenu revenu revenu revenu
e from e from e from e from e from e from
operat operat operat operat operat operat
ions ions ions ions ions ions
(%) (%) (%) (%) (%) (%)

Cost incurred for Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
settlement of
warranty claims
Cost incurred for Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
settlement of
indemnity claims
Cost incurred for Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
settlement of
liability claims
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Accordingly, our customers typically require us to undertake or provide performance bank guarantees for such quality
and delivery related obligations which can be enforced against us in case of defective or damaged products or delay
in delivery of the products or services supplied by us. The performance bank guarantees which we are required to
furnish to our customers typically range from 5% to 20% of the total contract value of the order. The total bank
guarantees for quality and delivery related obligations which could be enforced against our Company in case of
defective or damaged products or delay in delivery of the products or services supplied by us amounted to X 1,940.08
million as on December 31, 2023 and in case of our subsidiaries, DEE Piping Systems (Thailand) Co., Limited, it
amounted to % 95.45 million as on December 31, 2023 and DEE Fabricom India Private Limited, it amounted to X
71.19 million as on December 31, 2023. These performance bank guarantees furnished by us to our customers are time
bound and the expiry period of such guarantees are subject to the commercial terms entered into with each customer.
For certain customers, the performance bank guarantee is released upon satisfactory completion of the work, for other
customers the period of the performance bank guarantee extends until the period of warranty or for a period of 12-48
months from the date of delivery of the products or from the date of commissioning/ operational start-up of the relevant
project.

The table below sets out the cost incurred by us due to invocation of performance bank guarantees and as a percentage
of our revenue from operations for the nine months ended December 31, 2023 and Fiscal 2023, Fiscal 2022, Fiscal
2021, Fiscal 2020 and Fiscal 2019:

Particulars Nine months Fiscal 2023 Fiscal 2022 Fiscal 2021 Fiscal 2020 Fiscal 2019
ended
December 31,
2023
InX As a InX As a InX As a InX% As a InX% As a InX% As a
million | percen | million | percen | million | percen | million | percen | million | percen | million | percen

tage of tage of tage of tage of tage of tage of
total total total total total total
revenu revenu revenu revenu revenu revenu
e from e from e from e from e from e from
operati operati operati operati operati operati
ons ons ons ons ons ons
(%) (%) (%) (%) (%) (%)

Cost  incurred Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
due to
invocation  of
performance
bank

guarantees

The table below sets out the cost incurred by us due to cancellation of existing and future orders and recalls and as a
percentage of our revenue from operations for the nine months ended December 31, 2023 and Fiscal 2023, Fiscal 2022,
Fiscal 2021, Fiscal 2020 and Fiscal 2019:

Particulars Nine months Fiscal 2023 Fiscal 2022 Fiscal 2021 Fiscal 2020 Fiscal 2019
ended
December 31,
2023
InX As a InX As a InX As a InX% As a InX% As a InX% As a
million | percen | million | percen | million | percen | million | percen | million | percen | million | percen

tage of tage of tage of tage of tage of tage of
total total total total total total
revenu revenu revenu revenu revenu revenu
e from e from e from e from e from e from
operati operati operati operati operati operati
ons ons ons ons ons ons
(%) (%) (%) (%) (%) (%)

Cost  incurred Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
due to
cancellation of
existing orders
Cost incurred Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
due to
cancellation of
future orders

Cost incurred Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
due to recalls
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Depending on the terms under which we supply products or services, if we supply products or services that do not
comply with the specifications provided by our customers, our customers may hold us responsible for (i) some or all
of the repair or replacement costs of defective products or services; and (ii) all losses incurred due to injury, illness or
death to third party or violation of laws due to defective products or services, and the costs of claims, suits and actions
in relation to such losses. Such instances could adversely affect our reputation and business and, to the extent not
covered by insurance, our results of operations, financial condition and cash flows.

The table below sets out our cost incurred on rectifying products which are not in accordance with the specifications
provided by our customers as well as the cost incurred on rectifying products which are not in accordance with the
specifications provided by our customers as a percentage of our revenue from operations, during the nine months
ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021:

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX As a InX As a InX As a InX As a
million | percenta | million | percenta | million | percenta | million | percenta
ge of ge of ge of ge of
total total total total
revenue revenue revenue revenue
from from from from
operatio operatio operatio operatio
ns (%) ns (%) ns (%) ns (%)
Cost incurred on 7.42 0.14% 3.38 0.06% 2.05 0.04% 16.75 0.34%
rectifying  products
which are not in
accordance with the
specifications
provided by our
customers

We cannot assure you that in future we will not default on any of the existing terms, delivery timelines, specifications
or quality standards prescribed by our customers, which may result in the cancellation of existing and future orders,
recalls, liquidated damages, invocation of performance bank guarantees or warranty, indemnity and liability claims.
Further, such delays in the execution of orders results in the cost overruns and affects our payment milestones
subsequently impacting our revenue.

Our business is dependent and will continue to depend on our manufacturing facilities, and we are subject to certain
risks in our manufacturing process due to the usage of heavy machinery in our manufacturing operations. Any
slowdown or shutdown in our manufacturing operations or strikes, work stoppages or increased wage demands by
our employees could interfere with our operations, and could have an adverse effect on our business, cash flows,
financial condition and results of operations.

We have seven strategically located Manufacturing Facilities at Palwal in Haryana, Anjar in Gujarat, Barmer in
Rajasthan, Numaligarh in Assam and Bangkok in Thailand, with three Manufacturing Facilities located at Palwal,
Haryana. Our Barmer Satellite Facility is a dedicated facility set up to cater to the piping and erection requirements of
the HPCL Rajasthan Refinery Limited. Our wholly owned subsidiary, DFIPL operates our Anjar Heavy Fabrication
Facility. Our seven Manufacturing Facilities and the Anjar Heavy Fabrication Facility together span an area of
approximately 436,967.87 square meters. Our Manufacturing Facilities had cumulative installed capacity of 70,875
MT, 94,500 MT per annum, 91,500 MT per annum and 86,500 MT per annum for the nine months ended December
31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021, respectively; and our capacity utilisation, calculated on the basis
of our total production capacity was 51.53%, 43.10%, 27.40% and 27.77% for the nine months ended December 31,
2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021, respectively. For more details, see “Our Business- Our Strengths-
Largest player in process piping solutions in India, in terms of installed capacity, providing specialized process piping
solutions with strategically located state-of-the-art Manufacturing Facilities” on page 207 of the RHP. We have
recently started operations at the New Anjar Facility I with an installed capacity of 3,000 MT on April 30, 2024. For
further details, please see “Risk Factors - We are required to comply with various government regulations, including
obtaining licenses, permits, approvals and consents under certain environmental laws, which are critical for operating
our facilities and biomass power generation plants. If we fail to obtain, maintain or renew our statutory and regulatory
licenses, permits and approvals required to operate our business, results of operations and cash flows may be
adversely affected.” on page 57. Our business is dependent upon our ability to manage our manufacturing facilities,
which are subject to various operating risks such as the malfunction or breakdown of machinery (including leasehold
machinery), failure of equipment or industrial accidents. Any significant malfunction or breakdown of our machinery,
our equipment, our IT systems or any other part of our manufacturing processes or systems may entail significant
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repair and maintenance costs and cause delays in our operations. There have been four instances where our AWS
Schafer Bending Machine has broken down, due to issues in the control unit, chiller unit, servo module, main control
card or the hydraulic pump. While these instances have not had any material impact on the financials of our Company,
we cannot assure you that such instance may not occur in the future which may have an impact on our financials or
operations. If we are unable to maintain, repair our machinery, equipment, IT systems or any other part of our
manufacturing processes or systems in a timely manner or at all, our operations may need to be suspended until we
procure the appropriate machinery, equipment or systems to replace them. In addition, we may be required to carry
out planned shutdowns of our facilities for maintenance, inspections and testing, or may shut down certain facilities
for capacity expansion and equipment upgrades.

Our piping business involves the usage of heavy machinery with equipment such as heavy cranes, welding equipment,
and bevelling machines which are operated by our employees. While we ensure the machinery we procure have safety
sensors, safety guards and undertake timely and regular preventive maintenance of machinery, to protect and prevent
mechanical and operational failures, these activities can be extremely dangerous and any accident, including any
mechanical and operational failures could cause serious injury to people or property and in certain circumstances, even
death. Certain accidents have occurred at our Manufacturing Facilities in the past, which have resulted in the death of
employees and contract labour. For instance, on June 1, 2019, an accident took place at our Palwal Facility III, where
a contract labourer died after being hit by a hydra vehicle operated by another labourer. Further, on October 8, 2023
due to an electric short circuit in our Palwal Unit, another contractor labourer, suffered burn injuries on their leg and
hands, he was under treatment from October 8, 2023 to December 7, 2023 in Tula Hospital, Palwal. We incurred a
cost of T 0.34 million for his treatment He rejoined the Company post receiving a fitness certificate from the hospital.
Further, on March 4, 2022, the blasting booth of our Subsidiary, DEE Fabricom India Private Limited, caught fire
which stopped the operations of DEE Fabricom India Private Limited for approximately three months. The unit became
fully operational again on June 4, 2022. Our Subsidiary, DEE Fabricom India Private Limited claimed a loss of
12.87 million from the insurance company which was settled at X 11.92 million, while there was no significant impact
on our Company, any disruption in the operation of our existing production facilities due to any of the foregoing risks
could adversely affect our business, financial condition, results of operation and prospects. Additionally, the Chief
Inspector of Factories, Haryana Chandigarh, issued a show cause notice dated April 10, 2024 to our Palwal Facility,
Unit I1I, under the Factories Act, 1948 (the “SCN”) subsequent to the occurrence of an accident involving an employee
at the premise. The Palwal Facility, Unit III, was inspected on April 5, 2024 by an Assistant Director (IS&H), Circle-
4, Faridabad (the “Assistant Director”), pursuant to the accident and the Assistant Director has alleged violations
under sections 7A(c), 7A, Rule 66D of the Factories Act, 1948 and its corresponding rules, in the accident enquiry
report. For further details, see “Outstanding Litigation and Material Developments” on page 420. In addition, many
of these operating and other risks may cause personal injury and loss of life, severe damage to or destruction of property
and equipment, and environmental damage, and may result in suspension of our operations and the imposition of civil
or criminal penalties. Any accident caused due to mechanical or operational failure may cause our workforce to
discontinue working at our Manufacturing Facilities due to concerns of safety, which may have an adverse impact on
operations.

Our Manufacturing Facilities may also be adversely impacted by a shortage or unavailability of electricity or water.
For further details, see “Risk Factors - A shortage or unavailability of electricity or water could affect our
manufacturing operations and biomass power generation and may have an adverse effect on our business, results of
operations and financial condition” on page 61.

We have introduced automation in our facilities for the manufacturing, design and fabrication of pipes. For instance,
our Manufacturing Facilities are equipped with modern equipment and systems which includes fully automated robotic
welding systems, in-house non-destructive facilities such as radiography test/ magnetic particle test, ultrasonic testing,
liquid penetrant test, visual test, semi-automatic shot blasting machines and separate fabrication shops for stainless
steel. For details, see “Our Business- Our Strengths- Strong focus on automation and process excellence with an
experienced engineering team to drive operational efficiencies” on page 212. However, in case there are any other
new technological developments discovered that significantly decreases the cost of production, in order to compete
effectively, we may be required to replace our existing machines with the new ones and thereby incur additional capital
expenditure, which would have a material adverse effect on our financial condition and results of operations.

Since a significant portion of our sales are to our overseas customers, our Anjar Facility I, our Anjar Heavy Fabrication
Facility, our New Anjar Facility I, our proposed New Anjar Facility II in Gujarat and our Bangkok Facility are
strategically located with access to ports to cater to our overseas customers. Our manufacturing facilities in Anjar
(Gujarat) are located at a distance of approximately 24 kms from the Deendayal Port Trust (Kandla Port) and at a
distance of approximately 75 kms from the Adani Ports and Special Economic Zone (Mundra Port). Our Bangkok
Facility is located at a distance of approximately 62 kms from the Bangkok Port. For details, see “Our Business— Our
Facilities” on page 224. Our Anjar Facility I was set up in 2023, New Anjar Facility I was recently set up and our New
Anjar Facility II is currently under development , thus it is not yet catering to our overseas customers as of the date of
the Red Herring Prospectus. Currently, our products are exported to our overseas customers only from our Anjar Heavy
Fabrication Facility, Palwal Facility I, Palwal Facility II and Palwal Facility III and the Bangkok Facility. In the event
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that we are forced to shut down or decrease the capacity utilization of any of these manufacturing facilities for a
significant period of time, it would have a material adverse effect on our earnings and our results of operations from
sale of our products and engineering services to overseas customers, which contributes significantly to our revenue
from operations as a whole. Our revenue from operations outside India as a percentage of total revenue from operations

in nine months ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021 are given below:

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX As a InX As a InX Asa InX As a
million | percenta | million | percenta | million | percenta | million | percenta
ge of ge of ge of ge of
total total total total
revenue revenue revenue revenue
from from from from
operation operation operation operation
s (%) s (%) s (%) s (%)
Revenue from| 2,211.10| 40.53%| 2,685.92| 45.10%| 1,681.48| 36.48%| 2,259.62| 45.63%
operations  outside
India

For more details, see “Our Business - Overview” on page 204 of the RHP.

The decrease in revenue from operations outside India from < 2,259.62 million in Fiscal 2021 to ¥ 1,681.48 million in
Fiscal 2022, is primarily due the significant disruptions caused by the spread of the delta variant of coronavirus through
the COVID -19 pandemic, which impacted our operations for over two months. Furthermore, the erratic or lack of
supply of labour also impeded our business operations. In Fiscal 2023, due to the opening of the global economy post
recovery from the COVID-19 pandemic, seamless business operations and labour availability, there was an increase
in revenue from operations outside India from ¥ 1,681.48 million in Fiscal 2022 to X 2,685.92 million.

The table below sets forth the percentage of sales to overseas customers (including deemed exports) as a part of total
revenue from operations that is attributed to Anjar Facility I, Anjar Heavy Fabrication Facility, New Anjar Facility I,
proposed New Anjar Facility II in Gujarat and Bangkok Facility:

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX As a InX As a In% As a In% As a
million |percentage| million |percentage| million |percentage| million |percentage
of revenue of revenue of revenue of revenue
from from from from
operations operations operations operations
outside outside outside outside
India (%) India (%) India (%) India (%)
Anjar Facility I* Nil
Anjar Heavy Nil Nil 14.98 0.56% 37.94 2.26% Nil® Nil®
Fabrication
Facility
New Anjar Nil
Facility I'**
New Anjar Nil
Facility 11*
Bangkok Facility |  619.88]  28.03%| 224.55] 8.36%| 117.52] 6.99%| 149.80] 6.63%

* Our Anjar Facility I recently started operations in Fiscal 2023, accordingly, there are no direct sales to overseas customers through this

Manufacturing Facility.
** Qur New Anjar Facility I started operations after December 31, 2023.
#  New Anjar Facility Il is still under development.
~  Anjar Heavy Fabrication facility obtained its consent to operate in Fiscal 2020 and began export to overseas customers only in Fiscal 2022

For more details, see “Our Business- Overview” on page 204 of the RHP.

Our inability to effectively respond to any slowdown or shutdown and to rectify any disruption, in a timely manner
and at an acceptable cost, could also lead to an inability to comply with our overseas’ customers’ requirements and
would result in us breaching our contractual obligations. Any significant social, political or economic disruption, or
natural calamities or civil disruptions or breakdown of services and utilities in the region where our manufacturing
facilities are located, or changes in the policies of the state or local governments of such region, may require us to
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incur significant capital expenditure, or change our business structure or strategy, or a change in which could have an
adverse effect on our business, results of operations and financial condition.

Further, the success of our operations depends on the availability of labour and good relationships with our labour
force. At times in order to maintain good relations with local communities, where our Manufacturing Facilities are
located, we may be required to provide a number of jobs at our Manufacturing Facilities to local persons. While we
ensure that all of our employees and labour are adequately trained, this hiring practice may result in us not being able
to hire other skilled manpower, which we may have done otherwise, if not for the obligation to hire local employees.
Our Manufacturing Facilities are remotely located and there have been instances where we have faced challenges in
employing persons who may be reluctant to relocate to these remote areas. We may incur additional costs in terms of
providing accommodation or other facilities in order to assist our employees in working from these remote areas.
Strikes and lockouts as a result of disputes with our labour force may adversely affect our operations. While our
employees are not members of any organized labour union, and we have not had any instances of strikes, lockouts or
labour disputes in the past, we cannot assure you that we shall not experience any strikes or lockouts on account of
labour disputes in the future. Such events could disrupt our operations and may have a material adverse effect on our
business, financial condition and results of operations.

Majority of the Net Proceeds will be utilized for the repayment or prepayment of indebtedness availed of by our
Company.

Our Company has availed term loans, working capital facilities and other types of facilities in the ordinary course of
business. As of April 15, 2024 our total borrowings (wherein total borrowings consist of current and non-current
borrowings) amounted to ¥ 3,861.89 million.

We intend to utilize ¥ 1,750.00 million, i.e., a majority of the Net Proceeds towards the repayment or prepayment of
all or a portion of certain borrowings availed by us and the payment of the accrued interest thereon. The borrowings
to be prepaid or repaid will be selected based on a range of various factors, including (i) any conditions attached to the
borrowings restricting our ability to repay or prepay the borrowings and time taken to fulfil such requirements, (ii)
levy of any prepayment penalties and the quantum thereof, (iii) receipt of consents for prepayment, (iv) provisions of
any laws, rules and regulations governing such borrowings, and (v) other commercial considerations including, among
others, the amount of the loan outstanding and the remaining tenor of the loan.

Any downturn in the oil and gas, power (including nuclear), process industries, chemical sectors would create an
adverse impact on our revenue from operations, cash flows and financial conditions.

Our business is heavily dependent on the oil and gas, power (including nuclear), process industries and chemical
sectors, in which our customers operate. Our revenue contribution from our customers in the oil and gas, power
(including nuclear power), process industries and chemical sectors are set out below together with our revenue from
these sectors as a percentage of our total revenue from operations in nine months ended December 31, 2023, Fiscal
2023, Fiscal 2022 and Fiscal 2021:

Sectors Nine months period Fiscal 2023 Fiscal 2022 Fiscal 2021
ended December 31,
2023
InX Asa InX Asa InX Asa InX Asa
million |percentag | million |percentag| million |percentag| million |percentag
e of total e of total e of total e of total
revenue revenue revenue revenue
from from from from
operation operation operation operation
s (%) s (%) s (%) s (%)
Oil and Gas 2,878.55 52.76%| 3,057.79 51.35%| 1,953.79 42.39%| 1,610.63 32.52%
Power (including | 1,345.03 24.65%| 2,033.83 34.16%| 1,835.11 39.81%| 2,217.84 44.79%
nuclear power)
Power 610.79 11.20% 739.08 12.41% 784.45 17.02% 660.27 13.33%
Generation
through our
Abohar Biomass
Generation Plant
and our Muktsar
Biomass
Generation Plant
Process 621.17 11.39% 119.88 2.01% 35.81 0.78% 228.64 4.62%
Industries
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Sectors Nine months period Fiscal 2023 Fiscal 2022 Fiscal 2021
ended December 31,
2023
In% As a InX As a In% As a InX As a
million |percentag | million |percentag| million |percentag| million |percentag
e of total e of total e of total e of total
revenue revenue revenue revenue
from from from from
operation operation operation operation
s (%) s (%) s (%) s (%)
(including sugar,
specialty
chemicals and
distilleries)
Chemical 0.00 0.00% 4.37 0.07% 0.00 0.00% 234.79 4.74%
Total 5,455.54 100.00| 5,954.95| 100.00% | 4,609.16| 100.00% | 4,952.17| 100.00%

For details, see “Our Business- Description of our Business- Our Customers” on page 233 of the RHP.

Factors adversely affecting any of these industries in general, or any of our customers in particular, could have a
cascading adverse effect on our business, cash flow, financial condition and results of operations. Such factors include,
but are not limited to, the following:

. any fluctuations in the oil and gas prices, whether in India or overseas, would create an impact on the capital
expenditure plans of oil and gas and power industries, which in turn may result in the cancellation, downsizing
or deferring of our customers’ capital expenditure plans thus impacting demand for our products and services.
For instance, between 2014 and 2016 the global crude oil prices collapsed which created a temporary adverse
impact on our business as we faced a decline in the tender opportunities and decline in our orders during such
periods.

. seasonality of sectoral demand, which may cause our manufacturing facilities to be underutilised during
specific periods;

. a failure by our customers to successfully market their products/ services or to compete effectively;

. change in any registration requirements or non-renewal of registrations or imposition of a regulatory ban, or
trade sanctions imposed across the country or any such restrictions on our customers;

. loss of market share, which may lead our customers to reduce or discontinue the purchase of our products or
the usage of our services;

° economic conditions of the markets to which our customers cater;
. climate crisis on account of global warming; and
. regulatory issues faced by these industries in India and internationally.

For any of the above reasons or for any other reason whatsoever, in the event business of our customers in any of these
sectors were to substantially decrease, our customers will be unable to execute their expansion plans or business
strategies, which will accordingly reduce our orders from such customers and consequently our business, financial
condition and results of operations could be adversely affected. For instance, our revenue contribution from our
customers in the power (including nuclear power) sector has reduced by 17.26% from X 2,217.84 million in Fiscal
2021 to X 1,835.11 million in Fiscal 2022 due to concerns regarding climate change and consequent ban imposed by
governments of various countries on new fossil fuel power projects. Further, our revenue contribution from our
customers in the power (including nuclear power) sector has increased by 10.83% from X 1,835.11 million in Fiscal
2022 to X 2,033.83 million in Fiscal 2023 due to the Ukraine Russia war which has led to a global energy crisis
contribution, shifting focus on installation of waste heat recovery plants, including hybrid plants which involves use
and production of renewable energy and conventional energy by our customers, thereby contributing to our revenue
growth.

As per the D&B Report, the Indian government has set ambitious targets for renewable energy, 500 GW by 2030 and
is committed to increasing the proportion of renewables in the overall mix. In support of this objective, policies like
the National Bioenergy Programme and favorable regulations have been implemented to facilitate biomass energy
generation (Source: D&B Report). While we believe that this augurs well for the sector in which we operate, there can
be no assurance that the government will continue to place emphasis on the gas infrastructure or related sectors and
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any change in government focus may adversely impact the growth of sector in which we operate and as a result our
operations and financial performance may be adversely impacted.

We derive a significant part of our revenue from some customers, and we do not have long term contracts with a
majority of these customers. If one or more of such customers choose not to source their requirements from us or
to terminate our contracts or purchase orders, our business, cash flows, financial condition and results of
operations may be adversely affected.

Our customer base currently comprises of multinational and Indian companies. The table set forth below provides the
revenue contribution and revenue contribution as a percentage of our total revenue from operations of our largest
customer, our top 10 customers and our top 20 customers, for the nine months ended December 31, 2023 and Fiscal
2023, Fiscal 2022 and Fiscal 2021:

Customers Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX Asa InX Asa InX As a InX As a
million | percentag | million | percentag | million | percentag | million | percentag
e of total e of total e of total e of total
revenue revenue revenue revenue
from from from from
operations operations operations operations
(%) (%) (%) (%)
Largest 679.96 12.46% 822.17 13.81% 781.54 16.96% 946.81 19.12%
customer
Top 10| 3,610.38 66.18% | 4,225.81 70.96% | 3,773.63 81.87%| 3,801.75 76.77%
customers
Top 20| 4,702.33 86.19% | 5,465.86 91.79%| 4,417.09 95.83%| 4,582.87 92.54%
customers

For details, see “Our Business- Our Strengths- Long standing customer relationships with a strong order book” on
page 208 of the RHP.

We expect that we will continue to be reliant on our major customers for the foreseeable future. Accordingly, any
failure to retain these customers and/or negotiate and execute contracts with such customers on terms that are
commercially viable, could adversely affect our business, financial condition and results of operations. In addition,
any defaults or delays in payments by a major customer or insolvency or financial distress of any major customer may
have an adverse effect on business, financial condition and results of operations. Our reliance on a select group of
customers may also constrain our ability to negotiate our arrangements, which may have an impact on our profit
margins and financial performance.

We typically rely on purchase orders issued by our customers, to govern the volume and other terms of our sales of
products and services. Many of the purchase orders we receive from our customers specify a price per unit and delivery
schedule. However, such orders may be amended or cancelled prior to completion. While there have been no instances
of any cancellation or termination by our customers or delay or reduction in their orders or instances where anticipated
orders fail to materialize, which can result in mismatch between our inventories of raw materials and of manufactured
products, thereby increasing our costs relating to maintaining our inventory and reduction of our margins in the last
three fiscal years and the nine months ended December 31, 2023, should such an instance of amendment or cancellation
take place, it may adversely impact our production schedules and inventories, and therefore adversely affect our
profitability and liquidity. Further, we may not find any customers or purchasers for the surplus or excess capacity, in
which case we would be forced to incur a loss.

If we are unable to introduce new products or engineering processes and respond to changing customer preferences
in a timely and effective manner or if our product become obsolete due to a breakthrough in the development of
technology or alternate products, the demand for our products or engineering services and supplies may decline,
which may have an adverse effect on our business, cash flows, results of operations and financial condition.

As per the D&B Report, the piping industry is characterised by high entry barriers, in the form of complex
manufacturing technology, high capital investment, requirement for skilled labour, and the presence of a robust design
& execution capability. The success of our business depends upon our ability to anticipate and identify changes in
customer preferences, offering products and services that customers require and, on our ability to develop and
manufacture our products in a timely and cost-effective manner. Additionally, such customer preferences are
influenced by a number of factors beyond our control, such as the prices of alternative products and prevailing
economic conditions. We constantly seek to develop our innovation capabilities to distinguish ourselves from our
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competitors to enable us to introduce new products and services and different variant of our existing products, based
on customer preferences and demand.

We have developed and introduced 9 new products to cater to the requirements of our customers, which are set out
below:

1. Piping Spool for LNG complexes.

2. Piping Spool — P92 grade spools for external piping and internal boiler.

3. U Bends manufactured for heaters used in the oil and gas industry.

4. Y Pieces manufactured for the boiler industry.

5. Skids or Modules, were also manufactured in response to customer demands, as given below:
(a) Pressure Swing Adsorption,
(b) Steam Methan Reformer,

(c) Refinery off gas,
(d) Floating production Storage and Offloading,
(e) Thermally Enhanced Pressure Swing Adsorption

For further details on the products and services we offer, please see “Our Business - Our Product, Services and
Manufacturing Processes” beginning on page 217.

Although we seek to identify trends and introduce new products, we recognise that customer preferences cannot be
predicted with certainty and can change rapidly, and that there is no certainty that these will be commercially viable
or effective or accepted by our customers or that we will be able to successfully compete in such new product segments.
Before we can introduce a new product, we must successfully execute a number of steps, including successful
engineering, obtaining required approvals and registrations, effective marketing strategies for our target customers,
while scaling our vendor, production and infrastructure networks to increase or change the nature of our production
capacity. The development and commercialization 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.
We cannot assure you that we will be able to successfully make timely and cost-effective enhancements and additions
to our technological infrastructure, keep up with technological improvements in order to meet our customers’ needs
or that the technology developed by others will not render our products less competitive or attractive. Our failure to
successfully adopt such technologies in a cost effective and a timely manner could increase our costs and lead to us
being less competitive in terms of our prices or quality of products we sell.

In the event of a breakthrough in the development or growing popularity of alternate technology, we may be exposed
to the risk of our products becoming obsolete or being substituted by alternatives, and any failure on our part to
effectively address such situations or to introduce new products could adversely affect our business, results of
operations, financial condition and cash flows. A slowdown in demand for our existing products ahead of a new
product introduction could result in a write down in the value of inventory on hand related to existing products and
such slowdowns and delays may occur in the future. While there have been no instances of cancellation of orders for
existing products due to introduction of alternative products there can be no assurance that our customers, will not
defer or cancel orders for our existing products due to introduction of alternative products, which are much more
suitable and preferred as an option, our operating results could be adversely affected.

Any underutilization of our manufacturing capacities could have an adverse effect on our business, future
prospects and future financial performance.

We have seven strategically located Manufacturing Facilities at Palwal in Haryana, Anjar in Gujarat, Barmer in
Rajasthan, Numaligarh in Assam and Bangkok in Thailand, with three Manufacturing Facilities located at Palwal,
Haryana. Our seven Manufacturing Facilities and the Anjar Heavy Fabrication Facility together span an area of
approximately 436,967.87 square meters and have an aggregate installed capacity of 100,500 MT.

The table below sets forth the installed production capacity and the capacity utilization at each of our Manufacturing

Facilities and our Anjar Heavy Fabrication Facility for the nine months ended December 31, 2023, Fiscal 2023, Fiscal
2022 and Fiscal 2021:
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Facilities Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
Installed | Capacity | Installed | Capacity | Installed | Capacity | Installed | Capacity
Capacity | Utilization | Capacity | Utilization | Capacity | Utilization | Capacity | Utilizatio
(in MT)" | (in%)" | (inMT)" | (in %)° | (in MT)" (in %)" (in MT)" n
(in %)"
Palwal 6,750.00 5.45%| 9,000.00 5.62%| 9,000.00 5.57%| 9,000.00 523 %
Facility I
Palwal 2,250.00 50.43%| 3,000.00 67.13%| 3,000.00 60.77 %| 3,000.00| 42.43%
Facility IT
Palwal 18,000.00| 107.00%| 24,000.00 78.84 % | 24,000.00 42.07 % | 24,000.00| 48.90 %
Facility IIT
Barmer 3,750.00 78.99% | 5,000.00 55.04%| 5,000.00 31.29 % - -
Facility
Anjar 2,250.00 64.83%| 3,000.00| 41.60 % - - - -
Facility I
Bangkok 10,875.00 39.79%| 14,500.00 3934 %| 14,500.00 23.84 % | 14,500.00 19.28 %
Facility
Anjar 27,000.00 25.98%| 36,000.00| 26.63 % | 36,000.00 21.19 %| 36,000.00| 21.52%
Heavy
Fabrication
Facility

*  As certified by Vinay Kumar Wadhawan, Chartered Engineer, by certificate dated May 24, 2024.

Note: As of the date of this Red Herring Prospectus, the Company has seven Manufacturing Facilities as the facility at Numaligarh
Facility has become operational and has an annual installed capacity of 6,000 MT. We have recently started operations at the
New Anjar Facility I on April 30, 2024 with an installed capacity of 3,000 MT. For further details, please see “Risk Factors -
We are required to comply with various government regulations, including obtaining licenses, permits, approvals and consents
under certain environmental laws, which are critical for operating our facilities and biomass power generation plants. If we
fail to obtain, maintain or renew our statutory and regulatory licenses, permits and approvals required to operate our business,
results of operations and cash flows may be adversely affected.” on page 57.

These figures are not indicative of future capacity utilisation rates, which is dependent on various factors, including
availability of raw materials, demand for our products, customer preferences, our ability to manage our inventory and
implement our growth strategies. The Palwal Facility I is equipped with two high frequency induction bending
machines which are primarily used for work in the power (including nuclear power) sectors. A reduction in work in
the power (including nuclear power) sector has resulted in a low capacity utilisation at the Palwal Facility I. The
Barmer Facility was commissioned primarily to cater to the needs of one specific customer in Fiscal 2022, thus its
capacity utilization has always been minimal. The Anjar Heavy Fabrication Facility was commissioned in Fiscal 2020,
just prior to the onset of the COVID-19 pandemic in the country due to after effects of the pandemic, the capacity
realization was low in Fiscal 2021 and Fiscal 2022. Post the pandemic, a fire took place in the Anjar Heavy Fabrication
Facility which caused it to shut down for three months adding to the cause for low capacity utilization in Fiscal 2023.
The pandemic and its after effects on the economy are also the reason for low capacity utilization in the Bangkok
Facility. Under utilisation of our manufacturing capacities over extended periods, or significant under utilisation in the
short-term, could materially and adversely impact our business, growth prospects and future financial performance.

The objects of the Offer for which funds have been raised and proposed deployment of the Net Proceeds of the
Offer have not been appraised by a bank or a financial institution. The deployment of funds is entirely at the
discretion of our management and as per the details mentioned in the section titled “Objects of the Offer”. Any
revision in the estimates may require us to reschedule our expenditure and may have a bearing on our expected
revenues and earnings. Further, if there are any delays or cost overruns, our business, financial condition and
results of operations may be adversely affected.

We intend to utilise the Net Proceeds of the Offer as set forth in “Objects of the Offer” on page 125. The funding
requirements mentioned for the objects of the Offer are purely based on internal management estimates 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 changes in external circumstances such as financial and market conditions, business and strategy, competition,
negotiation with suppliers, variation in cost estimates on account of factors, including changes in design or
configuration of the equipment due to variation in prices which may not be within the control of our management. Our
actual expenditure may exceed our internal estimates which may have a bearing on our expected revenues and earnings
further requiring us to reschedule our planned expenditure. Further, the deployment of the funds towards the Objects
of the Offer is entirely at the discretion of our management. The exact amounts that shall be utilised from the Net
Proceeds towards the stated objects shall depend upon our business plans, market conditions, our Board’s analysis of
economic trends and business requirements, competitive landscape, ability to identity and conclude inorganic
acquisitions as well as general factors affecting our results of operations, financial condition and access to capital.
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Further, if there are any delays or cost overruns, our business, financial condition and results of operations may be
adversely affected. Various risks and uncertainties, including those set forth in this section, may limit or delay our
efforts to use the Net Proceeds to achieve profitable growth in our business. We may also use funds for future
businesses which may have risks significantly different from what we currently face or may expect. Accordingly, use
of the Net Proceeds for purposes identified by our management may not result in actual growth of our business,
increased profitability or an increase in the value of our business. For further details, see “Objects of the Offer”
beginning on page 125.

We derive majority of our revenue from our engineering services and supplies and our financial condition would
be materially and adversely affected if we fail to obtain new contracts.

The table below sets forth contribution to our revenue from our engineering services and supplies in the nine months
ended December 31, 2023 and Fiscal 2023, Fiscal 2022 and Fiscal 2021 respectively:

Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December
31December 31, 2023
InX As a InX As a InX As a InX As a
million | percentag | million |percentag | million |percentag| million |percentag
e of total e of total e of total e of total
revenue revenue revenue revenue
from from from from
operation operation operation operation
s (%) s (%) s (%) s (%)
Engineering 1,833.16 33.60%| 2,249.25 37.77% 926.36 20.10% 704.80 14.23%
Services and
Supplies

Our engineering services and supplies have been largely driven by our track record of meeting customer specifications,
quality standards and our long term relationship with our key customers. We cannot assure you that the demand for
our engineering services and supplies will be sustained at the same levels in the future. As a result of any adverse
changes in demand by our customers and/or any unfavourable change in government policies which may affect such
demand, the revenues derived from our engineering services and supplies could be lower than our expectations. This
could have a material adverse effect on our business, financial condition, results of operations and prospects.

Our engineering services and supplies are dependent on the capital expenditure plans of our customers. Any
fluctuations in the oil and gas prices, whether in India or overseas, or any other factors impacting the business of our
customers may result in the cancellation, downsizing or deferring the capital expenditure plans of our customers
operating in the oil and gas, power (including nuclear), process industries and, chemical industries, which in turn could
have a a material adverse effect on our business, financial condition, results of operations and prospects.

We may also be required to invest in updated technology and processes to develop upgraded engineering services
having the desired specification, qualities and characteristics, and continually monitor and adapt to evolving demand
in the piping industry. In the event of any change in the requirement by our customers of any technology presently
used, which we are not able to provide or if we lack sufficient expertise in that technology, we will not be in a position
to bid for such projects for lack of technical qualification and our competitors may get an advantage due to our
incapability in bidding for projects requiring technologies which we are not capable of providing.

Our business, growth prospects and financial performance largely depends on our ability to obtain new orders in our
engineering services and supplies, and there can be no assurance that we will be able to procure new orders. Our future
results of operations and cash flows may fluctuate from period to period depending on the receipt of such orders. In
the event we are unable to obtain new orders, our business will be materially and adversely affected. Factors affecting
the piping industry, or our customers could have a cascading effect on our business, financial condition and results of
operations.

We track certain operational metrics with internal systems and tools. Certain of our operational metrics are subject
to inherent challenges in measurement which may adversely affect our business and reputation.

We track certain operational metrics, including transaction volumes and key business metrics such as EBITDA,
EBITDA margin, PBT Margin, PAT Margin, ROCE, RoNW, net worth, NAV and Net Debt to Total Equity, among
others, with internal systems and tools which may differ from estimates or similar metrics published by third parties
due to differences in sources, methodologies, or the assumptions on which we rely. The table below sets out our PAT
Margin and ROCE for the nine months ended December 31, 2023 and Fiscal 2023, Fiscal 2022 and Fiscal 2021:
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Particulars Nine months ended December 31, 2023 Fiscal
2023 2022 2021
PAT Margin(%) 2.63%* 2.18% 1.78% 2.87%
ROCE (%) 3.91%" 3.91% 3.99% 2.47%

*Not annualised

Our internal systems and tools have a number of limitations, and our methodologies for tracking these metrics may
change over time, which could result in unexpected changes to our metrics. If the internal systems and tools we use to
track these metrics undercount or over count performance or contain algorithmic or other technical errors in the future,
the data we report may not be accurate. While these numbers are based on what we believe to be reasonable estimates
of our metrics for the applicable period of measurement, there are inherent challenges in measuring how our products
are used across large populations. In addition, limitations or errors with respect to how we measure data or with respect
to the data that we measure may affect our understanding of certain details of our business, which could affect our
long-term strategies. If our operating metrics are not accurate representations of our business, if investors do not
perceive our operating metrics to be accurate, or if we discover material inaccuracies with respect to these figures, we
expect that our business, reputation, results of operations and financial condition would be adversely affected.

We face competition from both domestic as well as international companies and our inability to compete effectively
may adversely affect our business, cash flows, results of operations, financial condition and cash flows.

We face competition from companies such as ISGEC Heavy Engineering Limited in certain segments and from the
pipe fabrication division of L&T Heavy Engineering in certain areas of our operations, in India as well as other
international companies such as Seonghwa Industrial Co. Limited., SUNG IL (SIM) Co Ltd, US Pipe Fabrication. and
McDermott which either operate in the same line of business as us or offer similar products and services (Source:
D&B Report). Few of our competitors may win market share from us by providing lower cost solutions to our
customers, with or without adversely affecting their profit margins or by offering technologically advanced products
or services.

Even if our offerings address industry and customer needs, our competitors may be more responsive to these needs
and more successful at selling their products. If we are unable to provide our customers with superior products and
services at competitive prices or successfully market those services to current and prospective customers, we could
lose customers, market share or be compelled to reduce our prices, thereby adversely affecting our business, results of
operations and financial condition. Our profitability and growth can also be affected by other competitive pressures
such as competition for skilled engineering and technology professionals with a proven delivery track record. Our
competitors’ actions, including expanding their manufacturing capacity, expansion of their operations to newer
geographies or product segments in which we compete, or the entry of new competitors into one or more of our markets
could cause us to lower prices in an effort to maintain our sales volume. Any of the aforementioned factors could
adversely affect our business, results of operations, financial condition and cash flows.

The number of orders we have received in the past, our current order book and our growth rate may not be indicative
of the number of orders we will receive in future. Any delays in execution of our orders expose us to revenue
volatilities adversely impacting our revenue from operations, cash flows and financial conditions.

As of December 31, 2023, we had an order book of X 8,287.04 million, which constitutes 139.16% of our revenue
from operations for Fiscal 2023 as certified by VSD & Associates, Chartered Accountants. Set out below is the split
of our order book from our customers operating in various industries, along with a percentage of the order book details
against our revenue from operations in Fiscal 2023:

Sectors in which our Order book contribution (in X As a percentage of revenue from
customers operate million) as of December 31, 2023* operations in Fiscal 2023 (%)*
Oil and gas 6,116.65 102.72%
Power (including nuclear) 2,016.75 33.87%
Process Industries 153.64 2.58%
Total 8,287.04 139.16%

*As certified by VSD & Associates, Chartered Accountant, by certificate dated May 24, 2024.

The table below sets forth the breakdown of our order book from our domestic and overseas customers, along with a
percentage of the order book details against our revenue from operations in Fiscal 2023:

Customers Order book contribution (in X As a percentage of revenue from
million) as of December 31, 2023* operations in Fiscal 2023 (%)*
Domestic customers 5,460.27 91.69%
Overseas customers 2,826.78 47.47%
Total 8,287.04 139.16%
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*4s certified by VSD & Associates, Chartered Accountant, by certificate dated May 24, 2024 .

Our order book may be materially impacted if the time taken or amount payable for completion of any ongoing order
of our Company exceeds the contractual estimate. The growth of our order book is a cumulative indication of the
revenues that we expect to recognise in future periods with respect to our existing contracts. We cannot assure you
that the income anticipated in our order book will be realised or if realised, will be realised on time or result in profits.
While none of our orders have been cancelled or terminated in its entirety prematurely as on the date of this Red
Herring Prospectus, there can be no assurance that the orders will not be cancelled or terminated prematurely in the
future, and our Company will receive any applicable termination payments in time or at all or that the amount paid
will be adequate to enable our Company to recover its investments in respect of the prematurely cancelled order. In
such events, we may have to bear the actual costs for such production incurred by us which may exceed the agreed
work as a result of which, our future earnings may be lower from the amount of the order book and if any of the
forgoing risks materialize, our cash flow position, revenues and earnings may be adversely affected.

The completion of our orders involves various execution risks which may make us unable to complete our orders
within the scheduled time including order delays, modifications in the scope or cancellations may occur from time to
time, due to delay in payments by our customers or due to our own defaults, incidents of force majeure, cash flows
problems, regulatory delays and any other factor beyond our control. In view of the above, orders can remain in our
order book for extended periods of time because of the nature of the order and the timing of the services required by
our customers. Delays in the completion of an order may lead to delay in payments from our customers. A large portion
of our order book is from large contracts with a few customers, increasing the potential volatility of our results and
exposure to individual contract risks.

We cannot assure you that in future we would not default on any of the existing terms of our orders resulting in the
payment of liquidated damages. Such delays in the execution of orders results in the cost overruns and affects our
payment milestones subsequently impacting our revenue recognition method. Such delays also expose our business to
revenue volatility thereby creating an adverse impact on our revenue, cash flows and financial conditions. We may not
be able to maintain and enhance our production capabilities within scheduled time or implement our production plans
effectively at all.

We have in the past, and may in the future, experience negative cash flows from investing and financing activities.
Any negative cash flows in the future would adversely affect our results of operations, cash flows and financial
condition.

We have in the past, and may in the future, experience negative cash flows from investing and financing activities.
The following table sets forth our net cash used in/ generated from operating, investing, and financing activities for
the period and years indicated:

Particulars Nine months For the year For the year For the year
period ended |ended March 31, | ended March 31, | ended March 31,
December 31, 2023 2022 2021
2023
(in T million)

Net cash flows from operating 697.11 139.39 671.47 955.42
activities
Net cash flows used in investing (948.21) (519.73) (221.46) (67.73)
activities
Net cash flows from/ (used in) 247.06 395.13 (497.15) (875.87)
financing activities
Net increase/ (decrease) in cash and (4.04) 14.79 (47.14) 11.82
cash equivalents

We had negative net cash outflow from (a) investing activities, and (b) from financing activities.

Our net cash outflow from investing activity increased from % (221.46) million in Fiscal 2022 to % (519.73) million in
Fiscal 2023 primarily due to purchase of property, plant and equipment, capital work in progress and intangible assets
net of disposal of % (320.03) million in Fiscal 2023 and which was partially offset due to increase in proceeds from
redemption/ maturity of bank deposits net of investments in bank deposits of X 6.92 million in Fiscal 2023 and increase
in interest received on fixed deposits of X 14.84 million in Fiscal 2023 which impacted cash outflows. Net cash outflow
from investing increased from (67.73) million in Fiscal 2021 to X (221.46) million in Fiscal 2022 primarily due to
purchase of property, plant and equipment, capital work in progress and intangible assets net of disposal of X (82.64)
million in Fiscal 2022 and due to increase in investments in bank deposits net of proceeds from redemption/ maturity
of bank deposits of ¥ (56.77) million in Fiscal 2022 and decrease in interest received on fixed deposits of I (14.42)
million in Fiscal 2022 which impacted cash outflows.
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Our net cash inflow from financing activities increased from X (497.15) million in Fiscal 2022 to % 395.13 million in
Fiscal 2023 primarily due to increase in proceeds from long term borrowings net of repayment of long-term borrowing
and proceeds/(repayment) short term borrowings (net) of ¥ 462.07 million in Fiscal 2022 and due to buy back of equity
shares of X 503.4 million in Fiscal 2023 which was partially offset due to increase in interest payment, principle
repayment of lease liabilities and interest paid on lease liabilities of X (73.19) million in Fiscal 2023 which impacted
cash outflows. Further, net cash outflow from financing activity decrease from X (875.87) million in Fiscal 2021 to
(497.15) million in Fiscal 2022 primarily due to increase in proceeds from long term borrowings net of repayment of
long-term borrowing and proceeds/(repayment) short term borrowings (net) of ¥ 853.87 million in Fiscal 2022 and
due to decrease in interest payment, principle repayment of lease liabilities and interest paid on lease liabilities of T
28.25 million in Fiscal 2022 which was partially offset due to buy back of equity shares of X (503.40) million in Fiscal
2022.

Any negative cash flows in the future could adversely affect our results of operations and financial condition. For
further details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations-
Liquidity and Capital Resources - Cash” beginning on page 408.

Our Subsidiaries have incurred losses in the last three Fiscals and may do so in the future, which could have a
material adverse effect on our business, prospects, financial condition, cash flows and results of operations.

Our Subsidiary, DEE Piping Systems (Thailand) Co., Limited has incurred losses in the nine months period ended
December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021 and our Subsidiary, DEE Fabricom India Private Limited
has incurred losses in Fiscal 2023, Fiscal 2022 and Fiscal 2021. The table below sets forth details in relation to the
losses incurred by these Subsidiaries during the nine months ended December 31, 2023, Fiscal 2023, Fiscal 2022 and
Fiscal 2021. Due to the outbreak of the COVID -19 pandemic in March 2020 the global economy was disrupted for
the next two years, which led to these Subsidiaries incurring losses.

(in T million)

Particulars Nine months Fiscal 2023 Fiscal 2022 Fiscal 2021
ended
December
31, 2023
DEE Piping Systems (Thailand) Co. Limited (26.20) (56.64) (66.27) (129.50)
DEE Fabricom India Private Limited 19.59 (19.61) (32.80) 7.25
Total (6.61) (76.25) (99.07) (122.25)

Further, our Company has provided the following corporate guarantees to DEE Piping Systems (Thailand) Co. Limited
and DEE Fabricom India Private Limited:

Subsidiary Name of the |Type of Facility | Sanctioned and Date Outstanding
Lender Guaranteed Amount as on
Amount (in X April 15, 2024
million)
DEE Piping Systems Siam| Term loan and 775.36 Guarantee deed 477.74
(Thailand) Co. Limited Commercial| Working Capital dated January 25,
Bank 2023
DEE Fabricom India YES Bank| Term loan and 349.41 Sanction Letter 167.48
Private Limited Working Capital dated
September12,2023
Malwa Power Private Bank of India| Term loan and 114.90 Guarantee deed 73.66
Limited Working Capital dated June 13,
2019

In order to continue their operations, these Subsidiaries may require continual financial support from our Company
either as debt or as equity. We may not have the ability to provide such support on a continual basis. Such financial
support is also subject to limitation under applicable Indian and Thai laws.

Our existing international operations subject us to various business, economic, political, regulatory and legal risks,
which could adversely affect our reputation, business, results from operations, financial conditions and cash flows.

We supply our products in overseas markets such as the United States of America, United Kingdom, Canada and
Japan. Although we have not experienced any downward fluctuations in our revenues on a regular basis there can be
no assurance that fluctuations on account of unfavourable market conditions shall not occur in the future. Any such
fluctuations, if they occur, may adversely affect our profitability, results of operations and financial condition. Our
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revenue from operations outside India as a percentage of total revenue from operations in the nine months ended
December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021 are given below:

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
In% As a In% As a InX As a In% As a
million |percentag| million |percentag | million | percentag | million | percentag
e of total e of total e of total e of total
revenue revenue revenue revenue
from from from from
operation operation operation operation
s (%) s (%) s (%) s (%)
Revenue  from| 2,211.10 40.53%| 2,685.92 45.10%| 1,681.48 36.48% | 2,259.62 45.63%
operations
outside India

We plan to continue to expand our presence in international markets by focusing on target countries in accordance
with our business strategies. The markets in which we operate and plan to operate in the future are diverse and
fragmented, with varying levels of economic and infrastructure development and distinct legal and regulatory systems,
and do not operate seamlessly across borders as a single or common market. We may require considerable management
attention and financial resources for managing our growing business across these international markets. Our
multinational operations are subject to inherent risks, including, but not limited to:

. entry barrier and difficulties in establishing brand recognition;

. uncertainties in cooperation with new local business partners, including distributors, logistics and
transportation partners;

. inability to adapt to consumers’ preferences and local trends in new regions;

. exposure to expropriation or other government actions in new regions;

. existence of onerous clauses like indemnification and liquidated damages in our agreements with international
clients/distributors;

. increased costs related to raw materials and marketing our products in new regions;

. start-up costs related to establishing offices, infrastructure and services in new regions;

. longer accounts receivable collection periods and greater difficulty in accounts receivable collection due to
lower bargaining power in a less familiar market;

. potential foreign exchange and repatriation controls on foreign earnings, exchange rate fluctuations and
currency conversion restrictions;

. the burden of complying with a variety of foreign laws, including delays or difficulties in obtaining

government approvals and permits, import and export licenses, and regulations and unexpected changes in
the legal and regulatory environment, including changes to import and export regulations;

. increases in distribution and transportation costs;

. uncertainty regarding liability for products;

. actions which may be taken by foreign governments pursuant to any applicable trade or other restrictions;

. difficulties and costs of staffing and managing multiple multinational operations;

. reduced protection for intellectual property rights in some jurisdictions, at a reasonable cost or at all;

. potentially adverse tax consequences, including tax consequences which may arise in connection with
intercompany pricing for transactions between separate legal entities within a group operating in different tax
jurisdictions;

. credit risk and higher levels of payment fraud;

inability to obtain adequate insurance;
challenges caused by distance, language and cultural differences, and by commencing business relationship
with foreign partners and foreign agencies; and

o political and economic instability including potential for political unrest, war or acts of terrorism in countries
in which we operate.

We may be unsuccessful in developing and implementing policies and strategies that shall be effective in managing
these risks in each country where we do business or plan to do business. Our failure to manage these risks successfully
could adversely affect our business, operating results and financial condition. Further, we may face competition in
other countries from companies that have more experience with operations in such countries or with international
operations generally. We may not be able to compete with such companies if we are unable to offer competitive
products at better price points which appeal to consumers in such markets. If we are unable to successfully build our
brand reputation in the international markets, it may limit our ability to grow our business. Also, by expanding into
new regions and markets, we may be exposed to significant liability and could lose some or all of our investment in
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such regions, as a result of which our business, financial condition and results of operations could be adversely
affected.

Our raw material cost constitutes a significant percentage of our total expenses. Any increase in the prices of raw
materials or a change in our customers’ preference of raw material suppliers could adversely affect our reputation,
business, results from operations, financial conditions and cash flows.

We undertake procurement of raw materials from both domestic and international sources based on factors including
but not limited to market availability, pricing and quality. Our basic raw materials include seamless pipes, hot rolled
plates, flanges and various fittings. We import part of our raw materials such as stainless steel seamless pipes, carbon
steel pipes and welded pipes required for manufacturing of pipes, industrial pipe fittings and piping spools mainly
from China, Japan and Italy.

The primary raw material which we utilize at our Manufacturing Facilities is steel. Steel prices fluctuate based on a
number of factors, such as, the availability and cost of raw material inputs, fluctuations in domestic and international
demand and supply of steel and steel products, international production and capacity, fluctuation in the volume of steel
imports, transportation costs, protective trade measures and various social and political factors, in the economies in
which the steel producers sell their products and are sensitive to the trends of particular industries, such as, the
construction and machinery industries. When downturns occur in these economies or sectors, which may lead to a
decrease in steel and steel product prices, and consequently we may experience decreased demand for our products.
This may, in turn, have a material adverse effect on our business, results of operations, financial condition and
prospects.

The primary raw material which we utilize at our biomass power generation facilities is paddy straw. We also utilize
wheat husk, mustard straw and cotton stalk as raw material at our biomass power generation facility. These raw
materials are sourced from farmers in the areas where our biomass power generation facilities are located. Due to the
crop growing and harvesting seasons in Abohar and Muktsar, Punjab, paddy straw is available only during the months
of October-November. If we are unable to procure the required quantity of raw material for our biomass power
generation for the year, during this period, we may have to rely on other available raw material, and consequently, we
may be unable to operate our biomass power generation facilities at optimum capacity. Such an event could adversely
affect our reputation, business, results from operations, financial conditions and cash flow.

The table below sets out the purchase of steel, paddy straw, wheat straw, cotton stock and other raw materials as a
percentage of total raw materials purchased by our Company in the nine months ended December 31, 2023, Fiscal
2023, Fiscal 2022 and Fiscal 2021, respectively:

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
Purchases As a Purchases As a Purchases As a Purchases As a
(ink percentage (inX percentage (inX percentage (inX percentage
million) | of total raw | million) | of total raw | million) | of total raw | million) | of total raw
material material material material
purchased purchased purchased purchased
by our by our by our by our
Company Company Company Company
(%) (%) (%) (%)
Steel 2,175.90 72.85% 1,562.15 68.05% 1,462.61 66.72% 1,271.51 74.25%
Paddy Straw 256.79 8.60% 322.71 14.06% 204.52 9.33% 172.77 10.09%
Wheat Straw 0.01| Negligible 0.13 0.01% 0.23 0.01% 0.08| Negligible
Cotton Stock 8.56 0.29% 6.09 0.27% 34.22 1.56% 30.97 1.81%
Other raw 545.49 18.26% 404.54 17.62% 490.61 22.38% 237.20 13.85%
materials

The table below sets out the cost incurred in purchase of raw materials from domestic and international suppliers as a
percentage of our total revenue from operations for the nine months ended December 31, 2023 and Fiscal 2023, Fiscal
2022 and Fiscal 2021, respectively.
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Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021

December 31, 2023
InX As a InX Asa InX Asa InX As a
million | percenta | million |percentag| million |percentag| million |percentag
ge of e of total e of total e of total
total revenue revenue revenue
revenue from from from
from operation operation operation
operatio s (%)* s (%)* s (%)*
ns (%)*

Cost of raw material | 1,839.37| 33.72%| 1,488.79| 25.00%| 1,587.53| 34.44%| 999.27| 20.18%
procured from domestic

suppliers

Cost of raw material | 1,147.38| 21.03%| 806.83 13.55%| 604.66 13.12%| 713.26 14.40%
procured from

international suppliers

Total 2,986.75| 54.75%| 2,295.62| 38.55% 2,192.19| 47.56% | 1,712.53| 34.58%

*  Qur revenue from operations includes revenues from contracts where our responsibility includes procurement of raw materials (especially

pipes) as well as contracts wherein bulk of raw materials (such as pipes) are provided by our customers.

While there hasn’t been any significant escalation in prices of both of the raw materials which form the highest
component of our expenses we are exposed to the price risks associated with purchasing and importing our raw
materials consumed. Further, in cases where the holding period of the raw material exceeds the average holding period,
we may be required to have additional working capital coverage, for the purposes of maintaining such raw materials
which may increase our raw material cost. Although we aim to accommodate such excessive cost in our
subsequent/future orders, there can be no assurance that we shall be successful in passing such costs to our customers
in the subsequent orders in part, or in full, or at all. Further, any increase in the price of raw materials consumption,
which our Company is unable to pass on the impact of, would have a material adverse effect on our Company’s
business and financial position.

In case of loss, the advance paid to the supplier, if any, is typically recoverable subsequent to the supplier receiving
the insurance claim. Although we believe that we enjoy a strong relationship with our suppliers and that our suppliers
shall honour their commercial commitments, there can be no assurance that any such advance amount paid shall be
reversed by our suppliers to us, in a timely manner or at all subsequent to realisation of the insurance claim. Any such
failure on the part of our suppliers may have an adverse effect on our business, results of operations and financial
condition.

We have not entered into long-term contracts with our raw material suppliers and all our procurements and supplies
are by way of purchase orders/sales orders/short-term contracts which govern the commercial terms, including but not
limited to the minimum product standards, quantity, price etc. While there have been no instances of failure to supply
by the suppliers of our raw materials in the nine months ended December 31, 2023 and the last three fiscal years, we
cannot assure you that there may be a failure to supply in the future, which may have an impact on the business and
the profitability of our Company. The suppliers for our raw materials are typically predetermined by our customers,
and we have to opt for the suppliers from a preferred list of suppliers provided by our customers through contracts.
Our suppliers have access to our competitors who may offer better commercial terms than we may provide. In the
absence of long-term contracts establishing formal exclusive relationships between us and such parties, we cannot
assure that such business relationships shall last for long or at all and we may lose a significant portion of our revenues
to our competitors. A change in preference of our raw material suppliers can result in discontinuation of our
engagement with them and such a move could materially and adversely impact our business. Although, we have a
strong emphasis on quality, timely delivery of raw materials and personal interaction by the senior management with
our suppliers, any change in the buying pattern of buyers and preferences of suppliers can adversely affect the business
and the profitability of our Company.

We are subject to contractual risks under our Power Purchase Agreements (“PPAs”) with our power purchaser,
the Punjab State Power Corporation Limited (“PSPCL”), which is a government body. Any failure to extend or
renew our PPAs will have a material and adverse effect on our business, financial condition, cash flows and results
of operations.

The counterparty under our long term PPAs is the PSPCL which is a state-owned entity, and is a principal purchaser

of electricity in the state of Punjab. Our PPAs may be cancelled unilaterally by PSPCL upon occurrence of an event
of default as enumerated under the PPAs and we may face difficulties negotiating or seeking recourse against them.
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We believe that the following terms in our PPAs, amongst others, pose risks to our business:

. Any material failures by us such as failure to pay PSPCL any amount due under the PPA, failure on part of
our Company to use reasonable diligence in operating, maintaining or repairing the biomass power facility,
failure to perform material obligations under the PPA, failure to use non-conventional sources for generation
of power as per the NRSE Policy, 2006 or abandonment of the biomass power facility or discontinuance of
the services covered under the PPA will constitute events of default under our PPAs, upon expiration of the
relevant cure period.

. Any material failures by us also entitles PSPCL to institute legal action or proceedings or resort to such other
remedies as it deems necessary.

. If a force majeure event affecting PSPCL prevents us from supplying electricity to the relevant customer, the
payments due under the PPAs available to us may not compensate us adequately.

Set out below are details of the PPAs which we have entered into:

(1) Abohar Biomass Power Plant- PPA entered into by our Company and PSPCL for a period of 30 years
commencing February 5, 2009.

(i1) Muktsar Biomass Power Plant- PPA entered into by our wholly owned subsidiary, MPPL and PSPCL for a
period of 20 years commencing April 27, 2005.

The long term PPA entered into between PSPCL and our wholly owned subsidiary, MPPL, is expiring in April 2025.
While our PPAs are typically renewed or extended after the initial term expires by mutual agreement, in the event that
such PPAs are terminated prematurely, or not renewed or extended after the initial term expires, and if we are unable
to enter into purchase agreements with other customers, this may have a material adverse effect on our business,
financial condition, cash flows and results of operation.

Activities in the power generation business can be dangerous and we are subject to operational risks such as injury
or fatalities to people or damage to property which could disrupt our biomass power generation plant operations
and expose us to legal and regulatory action, which could affect our business, financial condition, cash flows and
results of operations. Any reduction in dispatched output or the inability of our biomass power generation plants to
generate or deliver power as a result of such disruptions may adversely affect our income.

Our operations in the biomass power generation plants are subject to a number of operational risks, some of which are
beyond our control and may delay generation and delivery of power. These include interruptions in supply of raw
materials, boiler cleaning activities, unexpected maintenance activities technical problems, flaws in equipment design
and construction, production below expected levels of output or efficiency, periodic interruptions to operations due to
inclement or hazardous weather conditions, natural disasters, other hazards, industrial accidents, structural collapse
and critical equipment failure, which could require a considerable amount of time to replace or repair. For instance, in
Fiscal 2023, an alternator at our biomass power generation plant in Muktsar, Punjab was damaged due to wear and
tear which resulted in a shutdown of our biomass power generation plant for 24 days and resulted in a loss of ¥ 9.38
million in Fiscal 2023. We cannot assure you that such incidents may not occur in the future which could adversely
affect our business, financial condition and results of operations.

The following table depicts the actual power generated per day in the nine months ended December 31, 2023 and the
last three fiscals at the Muktsar and Abohar Biomass Power Plants of the Company describes the same as a percentage
of the total capacity installed.

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
Actual |Asa % of| Actual Asa % Actual |Asa % of| Actual |Asa % of
power the total power of the power the total power the total
generated | capacity | generated total |generated| capacity |generated| capacity
(in MW) | installed | (in MW) | capacity | (in MW) | installed | (in MW) | installed
(in %) installed (in %) (in %)
(in %)
Muktsar Biomass 5.87 97.75% 5.15] 85.88% 5.94 99.07% 5.37 89.45%
Power Plant
Abohar Biomass 6.31 78.92% 6.32] 79.03% 6.66 83.21% 5.73 71.56%
Power Plant
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Activities in the power generation business can be dangerous and can cause injury or fatalities to people or damage to
property in certain circumstances. This could subject us to significant disruptions in our energy business and to legal
and regulatory action, which could adversely affect our business, financial condition, cash flows and results of
operations. The power generation business typically requires employees and contractors to work under potentially
hazardous circumstances including handling of highly flammable and explosive materials. Despite compliance with
requisite safety requirements and standards, our power generation business is subject to similar hazards. If improperly
handled or subjected to unsuitable conditions, these materials could injure our employees or other persons, cause
damage to our properties and properties of others and harm the environment. Our biomass power generation plants
may also experience boiler tube leakages, which would lead to damage and/or injury to people and property. This may
result in disruption in our operations, subject us to regulatory proceedings or litigation, and impose significant
restorative costs and liabilities, which may adversely affect our reputation, cash flows and financial condition.

Our profitability from the power division of our Company is a function of our ability to operate our biomass power
generation plants at optimal levels as per minimum performance standards that may be determined for us from time to
time by competent authorities and our ability to manage our costs. Any failure to meet such minimum performance
standard or manage our costs may have a material adverse effect on our business and results of operation.

Some of our projects are awarded to us through a competitive bidding process. Our inability to effectively bid for
such projects in the future could impact our operations and financial conditions.

We obtain a large portion of our business through a competitive bidding process in which we compete for projects
based on, among other factors, pricing, technical capabilities and performance, as well as reputation for quality,
experience, past track record, and financing capabilities. The growth of our business depends on our ability to obtain
projects including through being awarded tenders in a competitive bidding processes. Once the prospective bidders
satisfy the qualification requirements of the tender, the project is usually awarded based on the quote submitted by the
prospective bidder. We prepare our quotes through estimations based on our budget and bid for the proposals. Once
the bids are evaluated by the customer, the bidder offering a competitive price and meeting other criteria is awarded
the project. We spend considerable time and resources in the preparation and submission of bids. We cannot assure
you that we would bid where we have been prequalified to submit a bid or that our bids, when submitted would be
accepted.

The table below sets forth details in relation to the bids submitted by our Company and our bid to win ratio in Fiscal
2021, Fiscal 2022, Fiscal 2023 and the nine months ended December 31, 2023:

Year No. of bids Bids closed Bids lost Bids won Bids for which Bid to win
submitted results are ratio*
awaited
(in (in (in (in (in (in (in (in (in (in (in (in
numb | value | numb | value | numb | value | numb | value | numb | value | numbe | value)(
erof | (inT | erof | (inT | erof | (inT | erof | (inT | erof | (inX r of %)
bids) | million | bids) | millio | bids) | millio | bids) | millio | bids) | millio | bids)(
) n)) n)) n)) n)) %)
Fiscal 450 15,386. 210 3,350. 96| 4,542. 95| 3,921. 49| 3,571.| 49.74| 46.33%
2021 00 77 78 29 16 %
Fiscal 603 | 21,386. 137| 2,675. 91| 5,325. 155| 4,644. 220 8,741.| 63.01| 46.58%
2022 38 58 43 27 10 %
Fiscal 586 14,323. 186| 4,589. 36| 1,018. 177| 4,591. 187| 4,123.| 83.10| 81.84%
2023 30 71 97 22 40 %
Nine 610| 37,467. 175| 4,735. 94| 5,127. 272 7,280. 69| 20,325 74.32| 58.67%
months 87 12 38 03 .34 %
ended
Decemb
er 31,
2023

* The bids closed and the bids for which results are awaited have been subtracted from the number of bids submitted for the purpose of

calculation of the bid to win ratio.

At the time of submitting our bid to acquire a contract, we provide estimated costs involved for the completion of the
project including costs related to raw materials, manpower, fuel, equipment, and any additional expenses that may be
incurred during the execution of the project. However, an increase in the quantity of raw material, fuel and labour
required to execute the project, whether on account of unforeseen construction conditions, or failure or delays on part
of our contractors/ sub-contractors, or change in the project or any other reasons could cause the actual expense to us
for executing the project to vary from the assumptions underlying our bid for such contract, which could expose us to
increases in our actual costs and as such reduced profit margins or losses. We may or may not be able to recover all or
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some of the additional expenses, which may have a material adverse effect on our results of operations, cash flows and
financial condition.

Projects awarded to us may be subject to litigation by unsuccessful bidders. Legal proceedings may result in delay in
award of the projects and/or notification of appointed dates, for the bids where we have been successful, which may
result in us having to retain unallocated resources and as a result, it would adversely affect our results of operations
and financial condition. Further, we may be required to incur substantial expenditure, time and resources in defending
such litigation. Any unsuccessful outcome in any such proceedings may lead to termination of a contract awarded to
us, which could have a material adverse effect on our future revenues and profits.

We may lose bids to our competitors pursuant to competitive bidding processes due to various factors, including factors
which may be beyond our control, such as market conditions and external economic outlook. In the past we have lost
certain bids on account of competitors offering lower price. We cannot assure you that we would not lose any bids in
future as well. Further, any increase in competition during the bidding process or reduction in our competitive
capabilities could have a material adverse effect on our market share.

With reference to projects where our bids have been successful, there may be delays in award of the projects, in
procurement of approvals, as may be required for commissioning of the projects, which may delay our projects as well
as result in cost overruns, and/or notification of starting dates, which may result in us having to retain resources which
remain unallocated, thereby adversely affecting our financial condition and results of operations.

Further, as long as entities related to government are responsible for awarding contracts to us and are a critical party
to the development and ongoing operations of our projects, our business is directly and significantly dependent on
projects awarded by them. In relation to such contracts, we may also be subject to additional regulatory scrutiny
associated with commercial transactions with government owned or controlled entities and agencies. Further, in certain
instances, we may face delays associated with collection of receivables from government owned or controlled entities.

We have substantial indebtedness which requires significant cash flows to service and limits our ability to operate
freely. Any breach of terms under our financing arrangements or our inability to comply with repayment and other
covenants in the financing agreements could adversely affect our business, financial condition, cash flows and
credit rating.

We have entered into agreements in relation to financing arrangements with certain banks for working capital facilities
and bank guarantees. The table below sets out our total borrowings as of April 15, 2024, Fiscal 2023, Fiscal 2022 and
Fiscal 2021:

As of April 15,2024 | Fiscal 2023 (in X Fiscal 2022 (in X Fiscal 2021 (in X
(in X million) million) million) million)
Total borrowings* 3,861.89 3,526.22 2,853.58 2,571.65

*  Total borrowings consist of current and non-current borrowings

The agreements with respect to our borrowings contain restrictive covenants, including, but not limited to,
requirements that we obtain consent from our lenders prior to undertaking certain matters including, among others,
approaching capital market for mobilizing additional resources either in the form of debt or equity, undertaking any
new project or implementing any scheme of expansion/ diversification or capital expenditure, acquiring fixed assets,
drastic change in the management set-up of our Company, change in the capital structure of our Company or the
constitutional documents of our Company, change in ownership or control, or change in the threshold prescribed for
shareholding of certain shareholders of our Company. In the event our Company commits a default under the loan
agreements, the lenders shall have a right to convert the outstanding amount into fully paid-up Equity Shares of our
Company, in their sole and absolute discretion. For details, see “Financial Indebtedness” beginning on page 370.

Further, under the terms of our borrowings, we are required to create a charge on our current assets, mortgage our
specified properties and properties belonging to our Promoters, provide personal guarantees by our Promoters and
certain members of the Promoter Group and corporate guarantee by a member of our Promoter Group. As our assets
are hypothecated in favour of lenders, our rights in respect of transferring or disposing of these assets are restricted.
This may also limit our ability to incur future debt and create security thereby requiring us to obtain the respective
lenders’ consent prior to entering into certain transactions.

While, as on the date of this Red Herring Prospectus, we have complied with all covenants and obtained all requisite
consents from our lenders for undertaking the Offer, there can be no assurance that we will be able to comply with the
financial or other covenants prescribed under the documentation for our financing arrangements or that we will be able
to obtain consents necessary to take the actions that may be required to operate and grow our business in the future.
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. A default under certain of our financing agreements may also result in cross-defaults under
other financing agreements and result in the outstanding amounts under such other financing agreements becoming
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22,

due and payable immediately. While there have been no instances of default in the past 5 years from the date of the
Red Herring Prospectus, we cannot assure you a default may not take place in future. If the lenders choose to enforce
security and dispose our assets to recover the amounts due from us, our business, financial condition and results of
operations may be adversely affected.

Any failure to comply with the conditions and covenants in our financing agreements or the creation of additional
encumbrances that is not waived by our lenders or guarantors or otherwise cured or occurrence of a material adverse
event could lead to an event of default and consequent termination of our credit facilities or acceleration of amounts
due under such facilities could adversely affect our business, financial condition, results of operations and cash flows.

Three of our seven Manufacturing Facilities are located in Palwal, Haryana, exposing us to regulatory and other
geography specific risks such as labour unrests, terrorist attacks, other acts of violence and occurrence of natural
and man-made disasters.

Three of our seven Manufacturing Facilities are located at Palwal, Haryana. The concentration of a portion of our
operations in Haryana heightens our exposure to adverse developments related to regulation, as well as political or
economic, demographic and other changes in Haryana as well as the occurrence of natural and man-made disasters in
Haryana, which may adversely affect business, financial condition and results of operations. Our manufacturing
operations require significant labour and are also reliant on government policies in terms of taxes, duties and incentives
made applicable by the state government. As a result, any unfavourable policies of the state government or local
governments in this region, could adversely affect our business, financial condition and results of operations.

Furthermore, Haryana has experienced social and civil unrest in the past within the state. Such tensions could lead to
political or economic instability in Haryana and a possible adverse effect on our business, financial condition and
results of operations. There can be no assurance that such situations will not recur or be more intense than in the past.

Certain forms filed by us with the RoC have discrepancies and certain corporate records and other documents, are
not traceable. While we have conducted a search with the RoC, in respect of the unavailability of such forms and
other records, we cannot assure you that such forms or records will be available at all or any time in the future.

Our Company is unable to trace certain corporate records and regulatory filings made by us. These include corporate
records and regulatory filings made in relation to certain allotments, including the form 2, list of allottees and form 23.
Further, certain filings made by our Company, including, form 2 and PAS-4 for certain allotments include
discrepancies in the number of shares allotted to the respective shareholders, nature of consideration as well as dates
and details of the capital build-up of our Company.

Accordingly, we had commissioned a physical and electronic search of the RoC records through a practicing company
secretary, M/s. Kapil Kumar & Co., to ascertain the details of all corporate actions undertaken by our Company since
incorporation. Pursuant to the foregoing, the practicing company secretary firm has issued its report dated September
25, 2023 (the “Search Report”). The key observations in relation to the Secretarial Due Diligence Report are as
follows:

Nature of forms and records missing: The nature of forms and records the practicing company secretary was unable to
locate are in relation to certain allotments and corporate actions by our Company, include(i) form 2, challan & list of
allottees in relation to the allotment dated April 1, 1988; (ii) form 2, challan & list of allottees in relation to the
allotment dated February 1, 1991; (iii) list of allottees in relation to the allotment dated March 27, 1997; and (iv) form
23 and challan in relation to the allotment dated December 5, 2002.

Further, please the details in relation to these allotments have been given below:

Date of allotment Number of Equity Name of allottees Number of Equity | Percentage of pre-
Shares allotted Shares allotted to | Offer Equity Share
each allottee capital (%)

April 1, 1988 23,930 Krishan Lalit Bansal |12,330 0.02
Harinder Kaur 7,120 0.01
Lajwant Rai 4,460 0.01
H.K.L Bansal 10 0.00
Kamlesh Loomba 10 0.00
February 1, 1991 1,040 Lajwant Rai 1,040 0.00
March 27, 1997 250,000 Krishan Lalit Bansal |195,000 0.37
Ashima Bansal 55,000 0.10
December 5, 2002 3,00,000 Dalip Singh Sidhu 91,500 0.17
Ashima Bansal 65,000 0.12
H.K.L Bansal 48,500 0.09
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Date of allotment Number of Equity Name of allottees Number of Equity | Percentage of pre-
Shares allotted Shares allotted to | Offer Equity Share
each allottee capital (%)
Atul Bansal 40,000 0.08
Jyoti Rai 40,000 0.08
Lajwant Rai 15,000 0.03

While our Company has filed the missing regulatory filings and corporate records from Fiscal 2023, Fiscal 2022 and
Fiscal 2021 with the relevant authorities, we cannot assure you that the regulatory filings or corporate records which
we have not been able to locate will be available in the future, or that the information gathered in this regard is correct,
or that the regulatory filings were done in accordance with applicable law or at all or in timely manner.

Further, as per MCA, our corporate details are erroneously reflected twice, one being in our current name and the
second one in our erstwhile name of “DEE Development Engineers Private Limited”.

We cannot assure you that the regulatory filings or corporate records which we have not been able to locate will be
available in the future, or that the information gathered in this regard is correct, or that the regulatory filings were done
in accordance with applicable law or at all or in timely manner. Consequently, certain disclosures in this Red Herring
Prospectus in relation to the names of allottees and issue price, have been determined on the basis of other ancillary
documents obtained by the practicing company secretary such as share certificates and certified true copy of the
minutes of the Board meetings. For details of such allotments, transfers and transmissions, see “Capital Structure -
Notes to the Capital Structure” on page 109 and “Capital Structure - Details of Build-up, Contribution and Lock-in of
Promoters’ Shareholding and Lock-in of other Equity Shares” on page 114. Additionally, while no notices, disputes
or penalties have arisen or been imposed in connection with these corporate records and other documents as of the
date of this Red Herring Prospectus, we cannot assure you that no notices, dispute or penalties will arise or be imposed
on us in this regard in the future.

Our ability to undertake bonus issuances of Equity Shares in the future will depend on our financial condition,
results of operations and cash flows.

Our ability to undertake bonus issuances of Equity Shares in the future will depend on certain factors, including among
others, our future financial condition, results of operations, cash flows and business prospects. For details of the bonus
issuances undertaken by us in the past, see “Capital Structure- Notes to the Capital Structure- 1. Share capital history
of our Company” on page 109. We may decide to retain all of our earnings to finance the development and expansion
of our business and therefore, may not undertake bonus issuances of Equity Shares. Further, a bonus issuance of Equity
Shares by us in the future, from free reserves and surpluses, which could have been alternatively used for dividends,
may adversely affect the trading price of the Equity Shares of our Company.

There have been delays in filing of certain employee provident fund returns of our Company and its Subsidiaries
and default/ delay in payment of certain statutory dues. Any default/ delay in payment of statutory dues and in filing
of employee provident fund returns may attract regulatory actions and financial penalties from the respective
government authorities and in turn may have a material adverse impact on our financial condition and cash flows.
We have had 12 instances of defaults/ delay in the payment of certain statutory dues by our Company and Indian
Subsidiaries with respect to deposit of instalments in relation to employee state insurance and employee provident
fund which amounted to ¥ 5.88 million in the past three Fiscals and nine months ended December 31, 2023.

We have, in the past, three Fiscals and the nine months ended December 31, 2023 had instances of defaults/ delay in
the payment of certain statutory dues with respect to deposit of instalments in relation to employee state insurance and
employee provident fund and filing of certain employee provident fund returns of our Company and Subsidiaries. For
instance, our Company and its Subsidiaries were required to file the EPF returns on the 15" of the subsequent month
from the month in which the payment of instalment in relation to employee provident fund is deposited. However, our
Company and its Subsidiaries were unable to file the employee provident fund returns within the prescribed time.
Similarly, our Company and its Subsidiaries were required to deposit the employee provident fund of the 15" of the
subsequent month from the month in which the deduction of employee provident fund is made, however, our Company
and its Subsidiaries were unable to make the employee provident fund payments within the prescribed time on certain
occasions.

The table below sets out the details of the defaults in payment of statutory dues for the nine months ended December
31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021:

Particulars Amount (in T million)
Employee State Insurance 0.40
Employee Provident Fund 5.48
Total 5.88
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Although, our Company and its Subsidiaries have now made the relevant filings and have deposited the employee
provident fund, as required, we cannot assure you that any regulatory or statutory authority will not issue a notice or
take any other regulatory action against our Company, its Subsidiaries and its officers in this regard.

Although, our Company has now made the relevant filings, we cannot assure you that the any regulator will not issue
a notice or take any other regulatory action against our Company and its officers in this regard. There can be no
assurance that such defaults/ delay may not arise in the future. This may lead to financial penalties from respective
government authorities and in turn our cash flows from operations and financial conditions will be adversely affected
to the extent we have to pay interest and penalties on the same which may have a material adverse impact on our
financial condition and cash flows.

The Offer Price, market capitalization to revenue from operations multiple and price to earnings ratio based on the
Offer Price by our Company may not be indicative of the market price of the Company on listing or thereafter.

Our market capitalization (at Issue Price) to revenue from operations (for Fiscal 2023) multiple is [®] times and our
price to earnings ratio (based on the Issue Price and the EPS for Fiscal 2023) is [e].

The Offer Price of the Equity Shares is proposed to be determined on the basis of assessment of market demand for
the Equity Shares offered through a book-building process, and certain quantitative and qualitative factors as set out
in the section titled “Basis for Offer Price” on page 135 and the Offer Price, multiples and ratios may not be indicative
of the market price of the Company on listing or thereafter. Prior to the Offer, there has been no public market for our
Equity Shares, and an active trading market on the Stock Exchanges may not develop or be sustained after the Offer.
Listing and quotation does not guarantee that a market for the Equity Shares will develop, or if developed, the liquidity
of such market for the Equity Shares. The valuation exercise undertaken for the purposes of the Offer by our Company,
in consultation with the Book Running Lead Managers, is not based on a benchmark with our industry peers. The
relevant financial parameters based on which the Price Band would be determined, shall be disclosed in the
advertisement that would be issued for publication of the Price Band. The market price of the Equity Shares may be
subject to significant fluctuations in response to, among other factors, variations in our operating results, market
conditions specific to the industry we operate in, developments relating to India, announcements by us or our
competitors of significant acquisitions, strategic alliances, announcements by third parties or governmental entities of
significant claims or proceedings against us, volatility in the securities markets in India and other jurisdictions,
variations in the growth rate of financial indicators, variations in revenue or earnings estimates by research
publications, and changes in economic, legal and other regulatory factors. As a result, the market price of the Equity
Shares 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.

The audit reports of our Company and certain of our Subsidiaries contain an emphasis of matter paragraph and
the annexure to Auditor’s Report under the Companies (Auditor’s Report) Order, 2020 and Companies (Auditor’s
Report) Order, 2016 of our Company and few of our Subsidiaries, certain adverse remarks or qualifications.

In the audit report dated September 20, 2021 issued by our Company’s Statutory Auditors for our audited consolidated
financial statements as of and for the Financial Year ended March 31, 2021, the Statutory Auditor has drawn attention
by including an emphasis of matter to indicate management assessment of the likely impact of COVID-19 in the
Restated Consolidated Summary Statements.

In the audit report dated September 24, 2022 issued by our Company’s Statutory Auditors for our audited consolidated
financial statements as of and for the Financial Year ended March 31, 2022, Statutory Auditor has drawn attention by
including an emphasis of matter to indicate management assessment of the likely impact of COVID-19 in the Restated
Consolidated Summary Statements.

In addition, the audit report dated September 22, 2023 issued by our Company’s Statutory Auditors for our audited
consolidated financial statements as of and for the Financial Year ended March 31, 2023 included, as an annexure, a
statement on certain matters specified in the auditors’ report issued under the Companies (Auditor’s Report) Order,
2020 as applicable on the consolidated financial statements for the Financial Year ended March 31, 2023, which was
modified to indicate that in respect of our Company and/or in some of our Subsidiaries:

DEE Development Engineers Limited
Quarterly returns/statements filed with banks were not in agreement with the unaudited books of accounts;
The financial statement submitted to bank each quarter is prepared based on amounts from two to three days before

the end of the respective quarter, in adherence to the timeline for submission to the bank. However, during comparison,
the figures are tallied with the quarter-end financial statements, resulting in variances and these variances are disclosed
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in the financial statement as mandated by Schedule III of the Companies Act 2013 and reported by auditors under
Clause (ii)(b) of the Companies (Auditor’s Report) Order, 2020.

Malwa Power Private Limited (Subsidiary)

Company is generally regular in depositing undisputed statutory dues including goods and service tax, provident fund,
employee state insurance, income tax, sales tax, service tax, duty of custom, duty of excise, value added tax, cess and
other statutory dues as applicable, with the appropriate authorities except payment of advance income tax.

In addition, the audit report dated September 14, 2022 issued by our Company’s Statutory Auditors for our audited
consolidated financial statements as of and for the Financial Year ended March 31, 2022 included, as an annexure, a
statement on certain matters specified in the auditors’ report issued under the Companies (Auditor’s Report) Order,
2020 as applicable on the consolidated financial statements for the Financial Year ended March 31, 2022, which was
modified to indicate that in respect of our Company and/or in some of our Subsidiaries:

DEE Development Engineers Limited

The inventory has been physically verified by the management during the year except for inventories for regular
consumables in the nature of stores, spares and packing material and inventories lying with third party, which have
not been verified during or at the end of the year.

Quarterly returns/statements filed with banks were not in agreement with the unaudited books of accounts;

The financial statement submitted to bank each quarter is prepared based on amounts from two to three days before
the end of the respective quarter, in adherence to the timeline for submission to the bank. However, during comparison,
the figures are tallied with the quarter-end financial statements, resulting in variances and these variances are disclosed
in the financial statement as mandated by Schedule III of the Companies Act 2013 and reported by auditors under
Clause (ii)(b) of the Companies (Auditor’s Report) Order, 2020.

Loans granted to our subsidiaries, wherein schedule for repayment of principal and interest had not been stipulated in
the agreement and such loans are repayable on demand;

Malwa Power Private Limited (Subsidiary)

The original title deeds in respect of the immovable properties owned by the company were not available for physical
verification as same were mortgaged with the lenders;

Company is generally regular in depositing undisputed statutory dues including goods and service tax, provident fund,
employee state insurance, income tax, sales tax, service tax, duty of custom, duty of excise, value added tax, cess and
other statutory dues as applicable, with the appropriate authorities except payment of advance income tax.

Dee Fabricom India Private Limited

In respect of loans, investments, guarantees, and security, provisions of section 185 and 186 of the Companies Act,
2013 have been complied with except non charging of interest on the loan.

In addition, the audit report dated September 3, 2021 issued by our Company’s Statutory Auditors for our audited
consolidated financial statements as of and for the Financial Year ended March 31, 2021 included, as an annexure, a
statement on certain matters specified in the auditors’ report issued under the Companies (Auditor’s Report) Order,
2016 as applicable on the consolidated financial statements for the Financial Year ended March 31, 2021, which was
modified to indicate that in respect of our Company and/or in some of our Subsidiaries:

DEE Development Engineers Limited

The original title deeds in respect of the immovable properties owned by the company were not available for physical
verification as same were mortgaged with the lenders;

The inventory has been physically verified by the management during the year except for inventories for regular
consumables in the nature of stores, spares and packing material.

Loans granted to subsidiaries, wherein schedule for repayment of principal and interest had not been stipulated in the
agreement and such loans are repayable on demand;

Undisputed statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax, service tax,

duty of custom, duty of excise, value added tax, goods and service tax, cess and other statutory dues have generally
been regularly deposited with the appropriate authorities though there has been a slight delay in a few cases.
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In respect of Malwa Power Private Limited

Original title deeds in respect of the immovable properties owned by the company were not available for physical
verification as same were mortgaged with the lenders;

Property, plant and equipment has not been physically verified by the management during the year.

For further information, see “Restated Consolidated Summary Statements — Annexure VI — Part C: Non adjusting
items” on page 317. Such emphasis of matter, adverse remarks or qualifications did not require any corrective
adjustment in the Restated Consolidated Summary Statements. There is no assurance that our audit reports for any
future periods will not contain qualifications, emphasis of matters or other observations which affect our results of
operations in such future periods.

Some of our new initiatives may not perform as anticipated or may be discontinued. There is no guarantee that we
will be successful in the new business segment that we plan to expand into.

As part of our growth strategy, we have recently expanded our business by entering a new business vertical of design,
engineering, fabrication and manufacturing of pilot plants as approved by our Board through a resolution dated July
27,2023 which acts as a pre-commercial production system to evaluate the feasibility of certain processes before the
start of full-scale production. New business initiatives require strategic planning and efficient use of resources. We
may face unanticipated hurdles as we venture into this new business segment.

Delays in any part of the process, or our inability to obtain necessary regulatory approvals for our pilot plant
manufacturing business or failure of the pilot plants which we manufacture, could adversely affect our business.
Further, if we discontinue our pilot plant business, the resources utilized towards establishment of this business may
not be recoverable. This may adversely affect our business, results of operation and revenues.

We may also encounter other additional anticipated risks and significant competition in such markets. Due to our
limited experience in undertaking these types of projects or offering the service of manufacturing pilot plants for
customers, our entry into this new business segment may not be successful, which could hamper our growth and
damage our reputation and this may impose additional strain on our resources and consume additional time and
attention of our senior management. We may be unable to compete effectively for projects in this segment or execute
the awarded projects efficiently. We may not be the supplier of first choice and may not command goodwill and trust
of customers, as compared to other established players. We may present comparatively higher investment risks due to
our limited operating history in the new business which we have ventured into. There can be no assurance that our
limited operating history shall not adversely impact our rate of growth and our ability to succeed in realizing our
growth strategy.

We have significant employee benefit expenses, such as salaries, wages and bonus, staff welfare expenses and
contribution to provident and other funds. In case we face an increase in employee benefit expenses that we are
unable to pass on to our customers, we may be prevented from maintaining our competitive advantage and our
profitability may be impacted.

As of March 31, 2024, our employee workforce (including the employees of our Subsidiaries) consisted of 1,061
employees. We are subject to labour legislations that protect the interests of workers, including legislations that set
forth detailed procedures for dispute resolution and employee removal and impose certain financial obligations on
employers upon retrenchment of employees, as well as laws and regulations relating to employee welfare and benefits
such as minimum wage and maximum working hours, overtime, working conditions, non-discrimination, employee
compensation, employee insurance, bonus, gratuity, provident fund, leave benefits and other such employee benefits.
These legislations require compliance, from time to time, which may among others, involve payments to be made
depending upon their period of employment. If we fail to comply with labour welfare legislations, we may be exposed
to fines and we may also face the risk of our licenses under applicable legislations being cancelled or suspended. For
further details on the labour laws and other regulations applicable to us, please refer to “Key Regulations and Policies”
on page 241. Further, regulatory agencies in different states and courts in India may interpret compliance requirements
differently, which may make compliance with laws and regulations more complex, time consuming and costly.

We also incur various employee costs, including salaries, wages and bonus, staff welfare expenses and contribution to
provident and other funds. Employee benefit expenses constituted the third largest component of our total expenses,
the table below sets out our employee benefit expenses as a percentage of our revenue from operations in the nine
months ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021
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Particulars | Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
(inX As a (in% Asa (in% Asa (inX Asa
million) | percentage | million) |percentage| million) |percentage| million) |percentage
of our of our of our of our
revenue revenue revenue revenue
from from from from
operations operations operations operations
(%) (%) (%) (%)
Employee 1,032.36 18.92% | 1,109.47 18.63% 792.98 17.20% 739.63 14.94%
Benefits
Expense

Our Company’s attrition rate in the nine months ended December 31, 2023 and Fiscal 2023, Fiscal 2022 and Fiscal
2021 as given below:

Particulars Attrition Rate
Nine months ended December 31, 2023 14.67%
Fiscal 2023 13.31%
Fiscal 2022 12.32%
Fiscal 2021 8.71%

In the event the welfare requirements under labour regulations applicable to us are changed, which leads to an increase
in employee benefits payable by us, there can be no assurance that we will be able to recover such increased amounts
from our customers in a timely manner, or at all. Our profit margins may get adversely impacted if we are unable to
pass on such cost increases to our customers.

We may also be required to increase our levels of employee compensation more rapidly than in the past to remain
competitive in attracting and retaining personnel with technical expertise that our business requires. In the nine months
ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021, our Company’s attrition rate was 14.67%,
13.31%, 12.32% and 8.71% respectively. For details, see “Our Business- Description of our Business- Human
Resources and Employee Training” and “Our Management- Attrition of Key Managerial Personnel and Senior
Management vis-a-vis industry” on pages 237 and 286, respectively. The loss of the services of such persons could
have an adverse effect on our business, results of operations, cash flows and financial condition.

We depend on third-party agents for referral of a certain portion of our customers. Any factor affecting our business
through third-party agents may adversely impact our reputation, business, results from operations and cash flows.

We depend on third-party agents, to source a portion of our customers. Such third-party agents market and promote
our products and services. We believe that continued growth in our business is dependent upon identifying, developing,
and maintaining strategic relationships with such third-party agents. Our revenue contribution from our third-party
agents as a percentage of our total revenue from operations in the nine months ended December 31 2023, Fiscal 2023,
Fiscal 2022 and Fiscal 2021 is set out in the table below:

Nine months period Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX As a InX As a InX As a In% As a
million | percenta | million | percenta | million | percenta | million | percenta
ge of ge of ge of ge of
total total total total
revenue revenue revenue revenue
from from from from
operatio operatio operatio operatio
ns (%) ns (%) ns (%) ns (%)
Revenue from third-| 2,348.88| 43.06%| 3,454.31| 58.01%| 1,622.04| 35.19%| 2,278.01| 46.00%
party agents

Our business is dependent on the ability of our third-party agents to promote, sell and market our products and services
effectively. Our inability to maintain a stable distribution network of third-party agents and to attract new third-party
agents in the future could adversely affect our business, financial condition and results of operations. Further, while
we continuously seek to increase the penetration of our products and services by appointing new third-party agents
targeted at different markets and geographies, we cannot assure you that we will be able to successfully identify or
appoint new third-party agents or effectively manage our network.
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While the terms of our agency agreements typically stipulate that the third-party agents are not allowed to enter any
contract on behalf of our Company, any misrepresentation by a third-party agent to a potential customer, may adversely
affect our business, financial conditions or results of operations. Further, our agreements with our existing third-party
agents are not renewed automatically and the continuity of our relationship with them is dependent upon their internal
policies, applicable law, and is subject to fresh negotiations.

If our competitors offer more favourable terms to our third-party agents than those offered by us, such agents may
decline to market and promote our products and services and terminate their arrangements with us or they may focus
on marketing and promoting our competitors’ products and services. In addition, our competitors may also have
exclusive arrangements with other third-party agents which may restrict them from marketing and promoting our
products and services through them, thereby limiting our ability to expand our network. If we are unable to expand or
effectively manage our third-party agent network, it could have an adverse effect on our business, financial condition
or results of operations.

Our Barmer Satellite Facility is a dedicated facility set up to cater to the piping and erection requirements of the
HPCL Rajasthan Refinery, which may shut down once the project is completed. The shutdown of this
manufacturing facility may adversely affect our business, financial condition and results of operations.

The Barmer Satellite Facility is a dedicated facility set up to cater to the piping and erection requirements of HPCL
Rajasthan Refinery Limited (the “HRRL”) and does not cater to any other customer. The Barmer Satellite Facility is
set up in close proximity to the customer to meet the customer’s piping and erection requirements. Such facilities are
set up to cater to the specific needs of a single customer, accordingly, we cannot assure you that once the requirements
of the existing customer cease to exist, we will be able to continue operating this facility or customize the existing
facility to serve other customers in the region and meet their requirements. The operations at the Barmer Facility
(excluding impact of eliminations (if any)) contributed X 235.39 million, % 282.22 million, ¥ 180.21 million and X Nil
million in the nine months ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021, respectively, which
contributed 4.31%, 4.74%, 3.91% and Nil% respectively to our revenue from operations for the same period.
Accordingly, if we are required to shut our Barmer Satellite Facility, it may have an adverse effect on our business,
financial condition and results of operations.

We may undertake technological tie-ups with select global OEMs or investments, which may prove to be difficult
to integrate and manage or may not be successful thereby negatively impacting our business, results of operations,
growth prospects and financial conditions.

We may consider undertaking technological tie-ups with select global OEMs with the belief that their resources,
capabilities and strategies are complementary, and are likely, to enhance our business operations. Our Board may
identify suitable opportunities and in the event we do identify such suitable opportunities, we cannot assure you that
we will complete those transactions on terms commercially acceptable to us or at all, which may adversely affect our
competitiveness and growth prospects. For instance, pursuant to approval of our Board dated May 22, 2017 in the past
we expanded our outreach by establishing a Jointly controlled entity, DEE Fabricom LLC UAE, in the United Arab
Emirates for international diversification and a potential market for prefabrication in the Middle East and the North
Africa region. However, due to commercial reasons, our Company voluntarily wound up the Jointly controlled entity.
We cannot assure you that any of our future technological tie-ups or investments would be successful.

We are required to comply with various government regulations, including obtaining licenses, permits, approvals
and consents under certain environmental laws, which are critical for operating our facilities and biomass power
generation plants. If we fail to obtain, maintain or renew our statutory and regulatory licenses, permits and
approvals required to operate our business, results of operations and cash flows may be adversely affected.

We have seven Manufacturing Facilities across India and Thailand, located at Palwal in Haryana, Barmer in Rajasthan,
Anjar in Gujarat, Numaligarh in Assam and Bangkok in Thailand, one engineering Facility located in Chennai, Tamil
Nadu, one heavy fabrication facility located in Anjar, Gujarat and two biomass power generation plants located in
Punjab at Abohar and Muktsar, respectively. Our operations are subject to extensive government regulations, and we
are required to obtain and maintain a number of statutory and regulatory permits and approvals under central, state and
local government rules in India and in respective regions that we have operations, generally for carrying out our
business, producing and marketing our products and for our facilities. For details of applicable regulations and
approvals relating to our business and operations, see “Government and Other Approvals” on page 428.

We may, be subjected to regulatory actions for violations including closure of our Manufacturing Facilities and
biomass power generation plants, imposition of penalties and other penal actions against our Company and
management, which may have a negative impact on our business, reputation, results of operations and cash flows.
Further, any failure to obtain the relevant approvals required to be obtained under environmental laws and regulations
or comply with such environmental laws and/or the terms and conditions of such approvals could also impact our
ability to obtain or renew the approvals with respect to our Manufacturing Facilities in a timely manner or at all and
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may also adversely affect our ability to operate our units and consequently affect our results of operations. For instance,
we are required to obtain the consolidated consent and authorisation (“CCA”) from the Gujarat Pollution Control
Board prior to commencing operation at our manufacturing facilities in Anjar. While we have obtained a provisional
consent order from the Gujarat Pollution Control Board as on date, we had commenced operations at our New Anjar
Facility I without obtaining the CCA or provisional consent order from the Gujarat Pollution Control Board, and may
be subject to a monetary penalty and penal action under the applicable environmental laws. Any such monetary penalty
or penal action may have an adverse impact on our business, reputation, results of operations and cash flows. We are
yet to apply for the professional tax registration for the New Anjar Facility 1. For further details, please see
“Government and Other Approvals” on page 428. We cannot assure you that this approval will be issued or granted to
us in a timely manner or at all.

We have also received a show cause notice dated March 5, 2024 (the “SCN”) from the Regional Office, Palwal Region,
Haryana State Pollution Control Board (the “HSPCB”) for closure and prosecution under the Water (Prevention &
Control of Pollution) Act, 1974 since samples collected from the outlet of the sewage treatment plant in our Palwal
Facility, Unit II during mandatory inspection exceeded the prescribed limits as notified by the HSPCB and the limits
granted under the consent to operate issued to the Palwal Facility, Unit II. While we have responded to the SCN by
way of our reply dated March 13, 2024 requesting HSPCB for revisiting and resampling the outlet of the sewage
treatment plant, in case our response is not satisfactory or we fail to comply with the any observations or directions
issued by the HSPCB, our Palwal Facility, Unit II may be shut down, we may be required to pay a fine, there may be
legal action taken against us under the Water (Prevention & Control of Pollution) Act, 1974, or all of the
aforementioned together, which will significantly impact our business, financial conditions and results from
operations. For further details see, “Outstanding Litigation and Material Developments — Litigation filed against our
Company — Actions by regulatory and statutory authorities” on page 422.

Failure by us to renew, maintain or obtain the required permits or approvals at the requisite time may result in the
interruption of our operations and may have an adverse effect on our business, financial condition and results of
operations. Some of the key approvals required for our Bangkok Facility are not registered under the name of our
Subsidiary, DEE Piping Systems (Thailand) Co., further as on date of the RHP, the Subsidiary has not made an
application for change in name of the entity to whom the approvals are issued there can be no assurance that these
would be registered under our Subsidiary’s name in the future. Further, we have applied for a fire NOC for our recently
set up manufacturing facility in Numaligarh, Assam, we cannot assure you that this approval will be issued or granted
to us in a timely manner or at all. The approvals required by our Company are subject to numerous conditions and
there can be no assurance that these would 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.

We are also subject to a broad range of safety, health, labour, and workplace related laws and regulations in the
jurisdictions in which we operate, which impose controls on the disposal and storage of raw materials, noise emissions,
air and water discharges; on the storage, handling, discharge and disposal of chemicals, employee exposure to
hazardous liquids and gases at high temperature and pressure and other aspects of our operations. For example, laws
in India limit the amount of hazardous and pollutant discharge that our Manufacturing Facilities may release into the
air and water. The discharge of substances that are chemical in nature or of other hazardous substances into the air,
soil or water beyond these limits may cause us to be liable to regulatory bodies and incur costs to remedy the damage
caused by such discharges. Any of the foregoing could subject us to litigation, which may increase our expenses in the
event we are found liable and could adversely affect our reputation. Some of the regulations we are subject to in India
include, the Environment Protection Act, 1986, Environment (Protection) Rules, 1986, Air (Prevention and Control of
Pollution) Act, 1981, Water (Prevention and Control of Pollution) Act, 1974, Hazardous and Other Wastes
(Management and Transboundary Movement) Rules, 2016, Water (Prevention & Control of Pollution) Cess Act, 1977
and Water (Prevention & Control of Pollution) Cess Rules, 1978. Further, our Bangkok Facility is subject to
environmental laws and regulations of Thailand, due to our Bangkok Facility, which include Environmental Quality
Enhancement and Conservation Act 1992 and Safety, Occupational Health & Work Environment Act 2011.

The adoption of stricter health and safety laws and regulations, stricter interpretations of existing laws, increased
governmental enforcement of laws or other developments in the future may require that we make additional capital
expenditures, incur additional expenses or take other actions in order to remain compliant and maintain our current
operations. Complying with, and changes in, these laws and regulations or terms of approval may increase our
compliance costs and adversely affect our business, prospects, results of operations and financial condition.

Further, the power sector in India, is highly regulated and governed by various laws and regulations, including the
Electricity Act and the National Electricity Policy. There can be no assurance that we will be able to respond in a
timely and effective manner to the regulatory changes taking place in the power sector and any future regulatory
changes. We are required to meet certain requirements and obligations under policies imposed by and schemes
launched by the government which may involve substantial amount of cost allocation and may not be in line with the
best interest of our business in terms of our aim to decrease expenditure and increase profitability. The Gol has
accorded renewable energy “must-run” status, which means that any renewable power that is generated must always
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be accepted by the grid. However, certain state electricity boards may order the curtailment of renewable energy
despite this status and there have been instances of such orders being introduced in the past. This may occur as a result
of the state electricity boards’ purchasing cheaper power from the exchanges or as a result of transmission congestion
owing to mismatch between generation and transmission capacity. There can be no assurance that the Gol will continue
to maintain the “must-run” status to renewable energy or that the state electricity boards will not make any orders to
curtail the generation of renewable energy. Any change in policy or such curtailment may interrupt our operations and
may have an adverse effect on our biomass power generation business, cash flows and results of operations. Further,
any unfavourable changes in government (central and state) policies governing the biomass power generation sector
may have a negative impact on the demand for biomass power projects which in turn could have an adverse impact on
our results of operations.

Further, under applicable Indian foreign investment laws, an Indian company is permitted to invest in, or provide
financial commitment to overseas jointly controlled entity or wholly owned subsidiaries, to the extent of 400.00% of
the Indian company’s net worth as at the date of its last audited balance sheet (subject to certain exceptions). This
limitation also applies to any other form of financial commitment by the Indian company, including in terms of any
loan, guarantee or counter guarantee issued by such Indian company. Further, there may be limitations stipulated in
the host country for foreign investment. Investment or financial commitment not complying with the stipulated
requirements is permitted with prior approval of the RBI. Additionally, there are also further requirements specified
under the Companies Act and Indian foreign exchange laws in relation to any acquisition that we propose to undertake
in the future. These limitations on overseas direct investment could constrain our ability to acquire overseas entities
as well as to provide other forms of financial assistance, including guarantees, or support to such entities, which may
adversely affect our growth strategy, business and prospects.

We have invested substantially in automation and upgraded engineering services. If any other new technological
development is discovered that significantly decreases the cost of production, we may be required to replace our
existing automated machines with the new ones which would have a material adverse effect on our financial
condition and results of operations.

We have introduced automation in our facilities for the manufacturing, designing and fabrication of pipes. For instance,
our Manufacturing Facilities are equipped with modern equipment and systems which includes fully automated robotic
welding systems, in-house non-destructive facilities such as radiography test/ magnetic particle test, ultrasonic testing,
liquid penetrant test, visual test, semi-automatic shot blasting machines and separate fabrication shops for stainless
steel. Our business operations may require us to invest in updated technology and processes to develop, upgrade and
automate engineering services having the desired specification, qualities and characteristics, and continually monitor
and adapt to evolving demand in the piping industry, which exposes us to the risk of investing in the automation and
upgraded technology. Failure to sufficiently upgrade our infrastructure, automate our machinery and equipment as
required to cater to the requirement of changing demand and market preferences, may adversely affect our growth
strategy, business and prospects. However, in case there are any other new technological developments discovered
that significantly decreases the cost of production, in order to compete effectively, we may be required to replace our
existing automated machines with the new ones and thereby incur additional capital expenditure, which would have a
material adverse effect on our financial condition and results of operations.

Our Company and Subsidiaries have availed unsecured loans from financial institutions, directors and relatives
that may be recalled at any time.

Our Company and its Subsidiaries have currently availed unsecured loans which may be recalled by the lenders at any
time. In such cases, the lender is empowered to require repayment of the facility at any point in time during the tenor.
Any such demand with respect to the unsecured loans of our Company may affect our business, cash flows, financial
condition and results of operations. As on April 15, 2024, we had unsecured loans amounting to ¥ 191.60 million,
which constituted 2.48% of the total borrowings.

The table below sets out the list of unsecured loans outstanding as of April 15, 2024 of the Company:

Name of Nature of Date Purpose Interest Terms and Amount Amount
Lender Borrowing Rates conditions/restrictive | availed (in | outstanding
covenants % million) | ason April
15, 2024
(in % million)
Tata Capital | Unsecured June 15, Working | 11.75% p.a. | Restrictive Covenants 32.00 14.22
Financial term loan 2023 capital, i.e., ROl | Obligor to seek consent
Services execution of | equalto | from the lender in case of
Limited order book, | LTLR less |change in composition of
general 9.80% the board of directors
corporate
purpose
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Name of Nature of Date Purpose Interest Terms and Amount Amount
Lender Borrowing Rates conditions/restrictive | availed (in | outstanding
covenants % million) | ason April
15, 2024
(in T million)
OXYZO Unsecured May 30, Working | 15% (OBLR | Restrictive Covenants 67.50 29.56
Financial term loan 2023 and capital + spread) |The financed party shall
Services December per annum | not, without prior written
Private 30,2023 consent of the lender:
Limited (iii) effect any

The table below sets out the list of unsecured loans outstanding as of April 15, 2024 of the Subsidiaries of the Company.

Name of | Name of | Nature of Date Purpose Terms and Amoun | Amount | Interes
the Lender | Borrowin conditions/restrictiv t outstandin | t Rate
Subsidiar g e covenants availed g as on
y April 15,
2024
(in?¥
million)
DEE Ravinder | Unsecured | February | Working Repayable in 18 16.69 16.69 8.00%
Piping Nath Loan 2,2024 | Capital months
Systems Aggarwa
(Thailand) |1
Co., Ltd
DEE Sunita Unsecured | February | Working Repayable in 18 16.69 16.69 8.00%
Piping Aggarwa Loan 2,2024 | Capital months
Systems 1
(Thailand)
Co., Ltd
DEE Tata Unsecured | Septembe | General Repayable in 36 20.00 18.05 12.00%
Fabricom | Capital Loan r 22,2023 | Corporat months p.a.ie.
India Finance e Purpose ROI
Private Services equal to
Limited Limited LTLR
less
9.55%
DEE Krishan | Unsecured | March 31, | Working Repayable in 18 61.00 61.00 Interest
Fabricom |Lalit Loan 2023 Capital months free
India Bansal
Private
Limited
DEE Shikha Unsecured | March 31, | Working Repayable in 18 35.40 35.40 Interest
Piping Bansal Loan 2023 Capital months free
Systems
(Thailand)
Co., Ltd

*  Of'the lenders mentioned above, Krishan Lalit Bansal, Shikha Bansal and Sunita Agarwal are related parties of the Company.
For details see ““Other Financial Information — Related Party Transactions”, on page 368.

For further details, see “Financial Indebtedness”, beginning on page 370.
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A shortage or unavailability of electricity or water could affect our manufacturing operations and biomass power
generation and may have an adverse effect on our business, results of operations and financial condition.

Our manufacturing operations require continuous supply of electricity for which we depend on the respective state
board electricity supply, where our manufacturing facilities are located. The table below sets out the source of the

electricity procured by each of our facilities:

Limited

Facilities Power Source Water Source

Palwal Facility I Haryana Electricity Board and |Outsourced through tankers and water
captive power (DG) supply line

Palwal Facility II Haryana Electricity Board and|Outsourced through tankers and water
captive power (DG) supply line

Palwal Facility 11 Haryana Electricity Board and|Outsourced through tankers and water
captive power (DG) supply line

Barmer Facility 1 Rajasthan Electricity Board and|Outsourced through tanker
captive power (DG)

Anjar Facility I Gujarat Electricity Board and captive | Government water supply line (Narmada
power (DG) canal) and through tanker

Numaligarh Facility Assam Power Distribution Company | Outsourced through tanker

Anjar Heavy Fabrication Facility

Gujarat Electricity Board and captive

Government Water supply line (Narmada

power (DG) canal) and through tanker
Bangkok Facility Provincial Electricity Board | Government water supply line
(Thailand)

Abohar Biomass Power Plant

Punjab Electricity Board and captive
power

Canal (Irrigation Department)

Muktsar Biomass Power Plant

Punjab Electricity Board and captive
power

Canal (Irrigation Department)

Chennai Engineering Facility

Tamil Nadu Electricity Board

Municipal corporation

New Anjar Facility I

Gujarat Electricity Board and captive

Outsourced through tanker

power (DG)

The table below sets out our power, fuel and water charges together as a percentage of our total expenses in the nine
months ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021, respectively.

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX As a InX As a InX Asa InX As a
million | percenta | million | percenta | million | percenta | million | percenta
ge of ge of ge of ge of
total total total total
expenses expenses expenses expenses
(%) (%) (%) (%)
Power, fuel and 155.87 2.89% 157.26 2.65% 116.57 2.55% 94.18 1.87%
water charges

While all of our Manufacturing Facilities (other than the Bangkok Facility) have electricity back up by way of diesel
or piped natural gas generators (PNG), and there have been no instances of delay in our operations at the Manufacturing
Facilities due to any shortage or non-availability of electricity or failure of the state electricity grid which may have
consequently adversely affected our delivery timelines to our customers during the nine months ended December 31,
2023 and the preceding three fiscal years from the date of the RHP, any such delay may have an adverse effect on our
business, results of operations and financial condition.

Successful operation of our biomass power generation plants at Abohar and Muktsar, in Punjab, depends on reliable
and stable technology and supply of water to the biomass power generation plants. In the event of technical problems
or water shortages, the biomass power generation plants may be out of commission or be required to reduce their water
consumption, which would reduce their power generation capability. Any shortage or non- availability of water supply
could delay our operations at our facilities which may consequently adversely affect our delivery timelines to our
customers. Any such delay may have an adverse effect on our business, results of operations and financial condition.

The industry in which we operate is capital intensive and our current and future expansion plans may require

significant amount of capital. If we are unable to raise additional capital, our business prospects, results and
financial condition could be adversely affected.
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The industry in which we operate is capital intensive, in the nine months ended December 31, 2023, Fiscal 2023, Fiscal
2022 and Fiscal 2021, our additions to property, plant and equipment and intangibles (including impact of foreign
exchange but excluding disposal/ adjustment) were X 811.39 million, X 589.88 million, X 214.29 million and X 164.99
million, respectively. For further details, please see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Capital Expenditures” on page 414 of the RHP.

In case we plan to further penetrate our presence in both India and the international markets and expand our business
operations including manufacturing and sales. We may fund these development plans through a variety of sources,
including borrowings, internal accruals and cash flow from operations. We expect our long-term capital requirements
to increase significantly to fund our intended growth and we cannot assure that we shall have sufficient capital
resources for these new expansion plans or any future expansion plans that we may have. While we expect our internal
accruals, cash flow from operations and available credit facilities to be adequate to fund our existing commitments,
there can be no assurance that these shall be adequate to fund our expansion plans and our ability to secure these
amounts is dependent upon the success of our operations. Additionally, the inability to obtain sufficient financing or
the inability of one or more of our financiers to provide committed funding could adversely affect our ability to
complete expansion plans. Our ability to arrange financing and the costs of capital of such financing are dependent on
numerous factors, including general economic and capital market conditions, credit availability from banks, investor
confidence, the continued success of our operations and other laws that are conducive to our raising capital in this
manner. Any downgrade in our credit ratings could increase our borrowing costs and adversely affect our access to
capital. Further, in case we decide to raise additional funds through the issuance of equity or equity- linked instruments,
the interests of our shareholders may be diluted. Additionally, if we decide to meet our capital requirements through
debt financing, our interest obligations shall increase, and we may be subject to additional restrictive covenants under
our respective financing arrangements. If we are unable to raise adequate capital in a timely manner and on acceptable
terms, or at all, our business, results of operations and financial condition could be adversely affected.

We have continuous working capital requirements for maintaining sufficient raw material, stores and inventories of
finished products, sundry debtor and other current assets during the course of our business operations. We might not
be able to provide sufficient collateral to secure the letters of credit, bank guarantees or performance bonds and our
ability to enter into new contracts could be limited. Providing security to obtain letters of credit, bank guarantees and
performance bonds increases our working capital needs and requirements and limits our ability to repatriate funds in
order to meet our contractual obligations or pay dividends. Although we tie up our working capital requirements with
our lenders, however, such tie-ups may not be sufficient to meet our working capital requirements in future. Also,
there can be no assurance that the budgeting of our working capital requirements for a particular year shall be accurate.
There may be situations wherein we may under-budget our working capital requirements, in which case there may be
delays in arranging additional working capital, which may consequently disrupt the ongoing operations at our
Manufacturing Facilities leading to loss of reputation, and an adverse effect on the cash flows.

Our customers may be unable to pay their debts due to local economic conditions, which may affect payment for
our products used by them on credit leading to adversely affecting our business, financial condition and results of
operations.

Generally, we sell our products against future payment with credit terms varying according to local market practice.
Our credit terms typically vary from 30 days to 150 days. However, our customers may be adversely affected by a
number of factors beyond their control which could affect their financial condition and consequently their ability to
pay us for products that we have sold or are present in their inventory. Although we have not experienced any
significant defaults in the past, in periods of declining economic conditions, there can be no assurance that such losses
shall not be material, which may have an adverse effect on our business, financial condition and results of operations.
Our trade receivables as of December 31, 2023, March 31, 2023, March 31, 2022 and March 31,2021 were X 1,745.06
million, X 1,727.83 million, X 1,534.34 million and X 1,984.59 million, respectively.

Additionally, in the event of any dispute or a default regarding our payments, we may be constrained to initiate
appropriate recovery proceedings which may adversely affect our relations with customers whose loyalties may change
in favour of our competitors thereby negatively impacting our order book numbers. For instance, our Company filed
two petitions before the National Company Law Tribunal, Amravati Bench, Hyderabad and the National Company
Law Tribunal, Chennai to initiate corporate insolvency resolution proceedings against two customers for recovery of
outstanding payments due for supply of materials by our Company. As of the date of this Red Herring Prospectus, the
Company has recovered 395.97 million from one customer and amount due to our Company from the other customer
is X 73.81 million. For details, see “Outstanding Litigation and Material Developments- Litigation involving our
Company- Litigation filed by our Company” on page 420. There can be no assurance that any legal action taken by
our Company against such defaulting customers shall be adjudicated in our favour, and in case of an adverse finding,
we may not be able to recover our dues from them, which shall adversely impact our financial condition and results of
operations. Further, we may be subject to reputational losses and we may not be perceived as a favoured supplier as
potential customers may not be desirous of engaging in commercial arrangements with us in anticipation of similar
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proceedings being instituted against them as well. This could have an adverse effect on our business, financial
condition and results of operations.

In order to offset the risks in connection with payment of debts by customers, our Company relies on bill discounting
as a financing strategy to improve its working capital and enhance its cash flows. If we are unable to continue our
strategy of bill discounting, it may have an adverse effect on our cash flows and financial condition.

We may not be able to adequately protect our intellectual property or may unintentionally infringe upon the
intellectual property rights of others which could substantially harm our business.

We rely on trademarks to protect our rights to our Company’s logo. We believe that the logo under which our business
operates is an important asset which is integral to the success of our operations. For details of our intellectual property,
see “Our Business — Intellectual Property” and “Government and other Approvals — Our Intellectual Property” on
pages 239 and 435, respectively.

The use of our logo by any third party may lead customers to confuse them with our Company, which could lead to
our Company losing business to such competitors and could adversely affect our goodwill. In addition, if such third
parties experience any negative publicity, it could have an adverse effect on our reputation. We may need to litigate
in order to determine the validity of such claims and the scope of the proprietary rights of others. Any such litigation
could be time consuming and costly, and the outcome cannot be assured. We may not be able to detect any
unauthorized use or take appropriate and timely steps to enforce or protect our intellectual property. In the event that
the steps we may take, and the protections afforded by law do not adequately safeguard our proprietary rights, we
could suffer losses in revenues and profits due to competing sales of products unlawfully produced which may have
an adverse effect on our business, prospects, results of operations and financial condition. Our products are marketed
both domestically and internationally and, we aim for a strong brand recall value for our products in such markets.
However, any instances of (i) decrease in product quality due to reasons beyond our control; (ii) circulation of low-
quality counterfeit products in the markets (iii) unsubstantiated allegations of product quality may motivate our
existing and potential customers to explore business relationships with our competitors. As a result, any adverse
publicity involving our brand, our products, or us, may impair our reputation, dilute the impact of our branding and
marketing initiatives and adversely affect our business and our prospects. In the event that such breaches do occur,
and we are unable to secure adequate remedies in relation thereto, our profitability and reputation may be adversely
affected with consequent impact on our results of operations and financial condition.

We also rely on product, industry, manufacturing and market “know-how” that cannot be registered and is not subject
to any confidentiality or nondisclosure clauses or agreements. We cannot assure you that any of our registered
intellectual property rights or our knowhow, or claims thereto, will now or in the future successfully protect what we
consider to be the intellectual property underlying our products and business, or that our rights will not be successfully
opposed or otherwise challenged.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot determine with
certainty as to whether we are infringing on any existing third-party intellectual property rights. We may therefore be
susceptible to claims from third parties asserting infringement and other related claims. If claims or actions are asserted
against us, we may be required to obtain a license, modify our existing technology or cease the use of such technology
and design a new non-infringing technology. Such licenses or design modifications can be extremely costly.
Furthermore, necessary licenses may not be available to us on satisfactory terms, if at all. In addition, we may decide
to settle a claim or action against us, the settlement of which could be costly. We may also be liable for any past
infringement. This could have an adverse effect on our business, results of operations and damage our reputation and
relationships with our customers.

We may not accomplish our growth strategy, and our business may suffer if we fail to manage our growth efficiently
or effectively, which could adversely affect our reputation, results from operations, financial conditions and cash

flows.

Our operations have expanded as a result of our strategy to expand into domestic and international markets, and we
aim to continue to explore viable means to consolidate the position of our operations, competitively positioning us in
the domestic and overseas market. There can be no assurance, however, that we shall be successful in our expansion
plans. If we fail to improve our existing systems or controls or to manage growth and expansion effectively, or the
cost of such expansion or growth exceeds the revenues generated by our efforts, we may fail in our strategy and our
business, financial condition and results of operations could be adversely affected. We expect our future growth to
place significant demands on our resources as well as our management. This shall require us to continuously evolve
and improve our operational, financial and internal controls across our organization. In particular, continued expansion
increases the challenges we face in:

. strengthening our internal control system for purchases of inventory to be commensurate with the size of our
Company;
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. improving the scope and coverage of our internal audit systems to keep pace with our growth;
. recruiting, training and retaining sufficiently skilled technical, sales and management personnel;

. identifying, understanding and responding to challenges and risks that are unique to the different markets in
which we operate;

. developing and improving our internal administrative infrastructure, particularly our financial, operational,
communications and other internal systems; and

. maintaining high levels of product quality and customer satisfaction.

As part of our strategy aimed towards business growth and improvement of market position, we intend to implement
several business strategies, which include:

. Leverage our market leading position in the industry to capitalize on the revival of capital expenditure cycle
in the sectors which we service which will drive the next phase of our growth

. Drive automation across our facilities and processes to bring in operational efficiencies

. Forging technology tie-ups with select global OEMs to derive consistent order flow and making us a preferred
partner

. Launch our pilot plant offerings in the near-future

. Focus on deleveraging and maintaining financial flexibility.

These strategies are subject to certain risks and uncertainties. Our strategies may not succeed due to various factors,
including our inability to reduce our operating costs, our failure to develop new products and services with sufficient
growth potential as per the changing market preferences and trends, our failure to effectively market these new
products and services or foresee challenges with respect to our business initiatives, our failure to sufficiently upgrade
our infrastructure, machines, automation, equipment and technology as required to cater to the requirement of changing
demand and market preferences, our failure to maintain highest quality and consistency in our operations or to ensure
scaling of our operations to correspond with our strategy and customer demand, changes in Gol policy or regulation,
our inability to respond to regular competition, and other operational and management difficulties. Any failure on our
part to implement our strategies due to many reasons as attributed aforesaid could be detrimental to our long-term
business outlook and our growth prospects and may materially adversely affect our business, financial condition and
results of operations. For further details of our strategies, see “Our Business” on page 204.

There can be no assurance that our personnel, systems, procedures and controls shall be adequate to support our future
growth. Failure to effectively manage our expansion may lead to increased costs and reduced profitability and may
adversely affect our growth prospects. Any of the challenges highlighted above may cause us to delay, modify or
forego some or all aspects of our expansion plans. Further, there can be no assurance that we shall be able to execute
our strategies on time and within the budget, as and when estimated by the Company.

Our business is substantially dependent on our design and engineering teams to accurately carryout the pre-
approval engineering studies for potential orders. Any deviation during the execution of the order as compared to
our pre-approval estimates could have a material adverse effect on our cashflows, results of operations and
financial condition.

We have developed in-house resources with key competencies to deliver a project from conceptualization to
completion which includes our qualified design and engineering team. We rely on our in-house team for timely and
efficient execution of our orders. As of March 31, 2024, we had 1,061 full time employees out of which 748 employees
were employed in the design and engineering team. In addition to design and engineering, our teams carry out detailed
inspection of the relevant area for the installation of our products to record and highlight important features and identify
any issues that may be of importance in terms of implementation and operation of such orders. While our teams have
the necessary skill and experience in carrying our pre-approval engineering studies, we may not able to assure the
accuracy of such studies. The accuracy of the pre-approval studies is dependent on the following key elements; (i)
preparing a project road map-based investigation of the order site; (ii) undertaking engineering surveys and preliminary
designs which broadly include carrying out inventory and detailed condition surveys, carrying our preliminary
investigations, availability of construction materials and implementing design in accordance with environmental and
social concerns; and (iii) preparation of bills of quantities covering all the items required in the work. Any deterrence
or deviation in the estimation and calculation of the key elements may hamper the quality of the pre-approval
engineering study, on which we rely before submitting any tenders for the relevant order. Any deviation during the
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implementation and operation of the order as compared to our pre-approval estimates could have a material adverse
effect on our cash flows, results of operations and financial condition.

We rely on contractors, and are therefore exposed to execution risks, including the risk of the unavailability of
requisite manpower when needed, and liability towards labourers under applicable Indian laws which may
adversely affect our financial condition and results of operation.

We enter into arrangements with contractors as per our requirements for a fixed period of time. As of December 31,
2023, we have over 200 number of contracts with contractors, which accounts for ¥ 475.47 million or 8.82% of our
total expenses. Some of our arrangements with contractors will expire on March 31, 2025. There is no assurance that
we may be able to renew these arrangements on a timely basis or at all. We do not have direct control over the timing
or quality of the services and supplies provided by such third parties. Contractors hired by us may be unable to provide
the requisite manpower on a timely basis, or at all, or may be subjected to disputes with their personnel, which, in turn,
may affect production at our Manufacturing Facilities and timely delivery of our products to our customers. Although
we do not engage contract labor directly, we may be held responsible under applicable Indian laws for wage payments
to such labor should our contractors’ default on wage payments, which shall adversely affect our financial condition
and results of operation.

We are dependent on third party transportation and logistics service providers. Any increase in the charges of these
entities or any defect, damage or destruction caused to our products during the process of delivery could adversely
affect our business, financial condition and results of operations. Further, any delay in the supply of free issue
material by our customers may cause delays in the execution of our manufacturing and could adversely affect our
business, financial condition and results of operations.

Pursuant to our arrangements with certain customers, based on customer preferences, we are typically required to pay
the freight costs for the products we sell to such customers. In addition, we may have to pay for transportation costs
in relation to the delivery of some of the raw materials and other inputs to our Manufacturing Facilities. We do not
own any vehicles for the transportation of our products and/or raw materials, we therefore rely on third party
transportation and logistics providers for delivery of our raw materials and products. As December 31, 2023, we had
13 contracts with third party transportation and logistics service providers. Some of our contracts with third party
transportation and logistics service providers are expiring on March 31, 2025. We do not have any long-term
contractual arrangements with such third-party transportation and logistics providers. Disruptions of logistics could
impair our ability to procure raw materials and/or deliver our products on time, which could materially and adversely
affect our business, financial condition and results of operations.

The table below sets out our freight and forwarding expenses (net of recovery) and our freight and forwarding expenses
(net of recovery) as a percentage of our total expenses and our total revenue from operations in the nine months ended
December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021:

Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InT | Asa Asa| In¥ | Asa Asa| InX | Asa Asa| In¥ | Asa As a
millio | perce | perce| millio | perce | perce| millio | perce | perce | millio | perce | perce
n ntage | ntage n ntage | ntage n ntage | ntage n ntage | ntage
of of of of of of of of
total total total total total total total total
expen | reven expen | reven expen | reven expen | reven
ses ue ses ue ses ue ses ue
(%) from (%) from (%) from (%) from
operat operat operat operat
ions ions ions ions
(%) (%) (%) (%)
Freight and forwarding | 73.60| 1.37%| 1.35%| 116.52| 1.96% | 1.96% | 61.21| 1.34% | 1.33%| 100.88 | 2.00% | 2.04%
(net of recovery) %

We are subject to the risk of increases in freight costs. If we cannot fully offset any increase in freight costs, through
increase in the prices for our products, we would experience lower margins. In addition, any increase in export tariffs
also will increase expenses which in turn may adversely affect our business, financial condition and results of
operations. Further, since a significant portion of our revenue from operations is derived from our overseas customers,
we are heavily reliant on water transportation and the ports located near our manufacturing facilities in Anjar, Gujarat
and Bangkok, Thailand.

We may be responsible for the transport of our products and accordingly be exposed to the risk of theft, accidents,

defect, damage and/or loss of our products in transit. While there have been no material instances of theft, accident or
loss in the past three years, we cannot assure you that such incidents will not occur in future. Any such acts could
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result in serious liability claims (for which we may not be adequately insured) which could have an adverse effect on
our business, financial condition and results of operations.

Some of our customers provide us with the free issue material which we utilise for production. Any delay in supply of
the material by the customers may lead to a delay in completion of a work order. Customers may also supply large
quantities of material to us, which may require us to acquire additional storage area, and consequently impact our
inventory planning.

There are outstanding litigations pending against us, our Subsidiaries, Directors and our Promoters, which, if
determined adversely, could affect our operations. We could suffer significant litigation expenses in defending these
claims and could be subject to significant damage, compensation, or other remedies, which could adversely affect
our reputation, business, results from operations, financial conditions and cash flows.

In the ordinary course of our business, we may receive product liability claims, general commercial claims related to
the conduct of our business and the performance of our products and services, employment claims and other litigation
claims. Litigation resulting from these claims could be costly and time-consuming and could divert the attention of
management and key personnel from our business operations.

There are certain outstanding legal proceedings against our Company, Subsidiaries, Directors and Promoters. These
proceedings are pending at different levels of adjudication before various courts, tribunals, quasi-judicial authorities
and appellate tribunals and, if determined adversely, could adversely affect our reputation, business, results of
operations and financial condition.

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors and Promoters, as
disclosed in “Outstanding Litigation and Material Developments” on page 420, in terms of the SEBI ICDR
Regulations and the Materiality Policy, as of the date of this Red Herring Prospectus is provided below.

Name of the Criminal Tax Statutory or Disciplinary | Material | Aggregate
Individual/ Entity |Proceedings| Proceedings Regulatory | actions by the Civil amount
Proceedings | SEBI or Stock | Litigations | involved
Exchanges (inX
against our million)*
Promoter
Company
By the Company 2| Not applicable| Not applicable| Not applicable 4 139.46
Against the Company 1 10 6| Not applicable 1 197.98
Directors
By the Directors Nil| Not applicable| Not applicable| Not applicable Nil Nil
Against the Directors Nil 4 Nil| Not applicable Nil 104.49
Promoter
By the Promoter Nil| Not applicable| Not applicable| Not applicable Nil Nil
Against the Promoter Nil 3 Nil Nil Nil 1.30
Subsidiaries
By the Subsidiaries Nil| Not applicable| Not applicable| Not applicable Nil Nil
Against the Nil 1 Nil| Not applicable Nil 1.07
Subsidiaries

*  To the extent quantifiable

Further, in one of the actions taken by regulatory or statutory authorities, the Directorate of Enforcement, Ministry of
Finance, Department of Revenue, Gurugram Zonal Office, Government of India (“ED”) issued an order dated May
19, 2023 (“Order”) to our Company under section 37 of the Foreign Exchange Management Act, 1999 read with
section 133(6) of the Income Tax Act, 1961, directing our Company to furnish the records and documents within ten
days of receiving the Demand Order including the (i) PAN, address and contact details of directors of our Company;
(i1) details of business activity carried on by our Company; (iii) a list of bank accounts that are closed or active along
with addresses of bank branches maintained by our Company; (iv) account-wise bank details of all the advance exports
payments received against which export has not been undertaken since the financial year 2016; (v) account-wise bank
details of all the exports made against which proceeds have not been realised since the financial year 2016; (vi)
account-wise bank details of all the advance payments for imports against which imports have not been made since
the financial year 2016; (vii) account-wise bank details of imports for which payments have not been made since the
financial year 2016; (viii) details of foreign direct investment (“FDI”) received by our Company, a copy of the form
FCGPR and the purpose of the FDI; (ix) details of non-submission of shipping bills and bills of entry since financial
year 2016; (x) a copy of the income tax return form, the acknowledgment, the computation of income, a copy of the
tax audit report along with the profit & loss accounts and balance sheets for the last three financial years; and (xi) the
details of all criminal and civil cases lodged against the directors or our Company before different legal and regulatory
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authorities or forums. Our Company has submitted a partial response to the Demand Order on June 8, 2023 and a
complete response on August 25, 2023. The matter is currently pending.

Further, the Additional Director General of the Directorate of Revenue Intelligence, Kolkata Zonal Unit (the “DRI
Kolkata”) issued a show cause notice dated October 3, 2019 (the “impugned SCN”) to our Company demanding
payment of custom duty in the form of Integrated Goods and Service Tax, to which our Company issued an objection
letter dated November 27, 2019 alleging that the Additional Director General of the DRI, Kolkata does not have the
authority to issue the impugned SCN to our Company under the provisions of Section 124 of the Customs Act.
Thereafter, a letter dated September 5, 2023 was issued by the Office of Commissioner of Customs (Adjudication) to
our Company in relation to commencement of adjudication proceedings. Our Company received a notice dated
December 1, 2023 from the Office of Commissioner of Customs (Adjudication) and attended a physical hearing before
the Principal Commissioner of Customs (Adjudication) and submitted the required documents. Subsequently, our
Company received a notice dated January 22, 2024 and has submitted a letter dated February 12, 2024 to the
Deputy/Assistant Commissioner of Customs requesting them to reassess the applicability of the pre-import conditions
and also submitted a partial response via email dated February 14, 2024 requesting for an adjournment. The Office of
the Commissioner of Customs (Adjudication), Mumbai passed an order on May 8, 2024 levying a penalty of X8.00
million, imposing a fine of X 22.50 million and confirming that the demand of duty amounts to X 81.50 million. Our
Company is in the process of assessing the next step.

For see “Outstanding Litigation and Material Developments” beginning on page 420.

As of the date of the RHP, the outstanding amount involved in the tax proceedings against the Company is 357.43
million.

The amounts claimed in these legal proceedings have been disclosed to the extent ascertainable and include amounts
claimed jointly and severally. If any new developments arise, such as a change in the applicable laws or rulings against
us by appellate courts or tribunals, we may need to make provisions in our financial statements in accordance with Ind
AS 37 that could increase our expenses and current liabilities.

There can be no assurance that these legal proceedings shall be decided in favour of our Company, Subsidiaries,
Directors or Promoter, as the case may be, or that no further liability shall arise out of these proceedings. Further, such
legal proceedings could divert management time and attention and consume financial resources. Any adverse outcome
in any of these proceedings may adversely affect our profitability and reputation and may have an adverse effect on
our results of operations and financial condition. For further details of certain material legal proceedings involving our
Company, our Subsidiaries, our Promoter, our Directors and our Group Companies, see “Outstanding Litigation and
Material Developments” beginning on page 420.

Our Promoters and certain members of the Promoter Group have provided loans and personal guarantees for
certain borrowings obtained by our Company and Subsidiaries, and any failure or default by our Company and
Subsidiaries to repay such loans could trigger repayment obligations on our Promoters and certain members of the
Promoter Group, which may impact their ability to effectively service their obligations and thereby, adversely impact
our business and operations.

As of April 15, 2024, certain of our borrowings are backed by personal guarantees provided by our Promoters and
certain members of the Promoter Group.

Our Promoter and certain members of our Promoter Group have also provided us with certain loans. The table below
sets forth the details of the loans provided by our Promoter and certain members of our Promoter Group:

Name of the lender Amount outstanding as Nature of Borrowing Terms/ conditions/
of April 15, 2024 (in X restrictive covenants
million)
Krishan Lalit Bansal 61.00 Unsecured loan NA
Shikha Bansal 35.40 Unsecured loan NA
Sunita Aggarwal 16.69 Unsecured loan|  Repayable in 18 months

For further details in relation to our borrowings, see “Financial Indebtedness” on page 370. Any default or failure by
our Company or Subsidiaries to repay loans in a timely manner or at all could trigger repayment obligations on the
part of our Promoters and certain members of the Promoter Group in respect of such loans. This, in turn, could have
an impact on the Promoters’ ability to effectively service his obligations as the Promoters of our Company, thereby
having an adverse effect on our business, results of operations and financial condition. For details in relation to loans
availed from the Promoters and Promoter Group by the Subsidiaries, see “Risk Factors — Our Company and
Subsidiaries have availed unsecured loans from financial institutions, directors and relatives that may be recalled at
any time” on page 59.
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Set out below are details of personal guarantees provided by our Promoters and members of our Promoter Group in
connection with the borrowings availed by our Company:

loan)

Name of the Name of the Lender Type of Facility Sanctioned and
Promoter/Promoter Guaranteed Amount (in X
Group million)
Krishan Lalit Bansal Bank of India (consortium|Term loan and working 2,732.10
loan) capital
Punjab  National = Bank| Working capital 1,470.00
(consortium loan)
HDFC Bank (consortium | Working capital 300.00
loan)
Union Bank of India|Working capital 670.00
(consortium loan)
Export — Import Bank of|Working capital 450.00
India (consortium loan)
IndusIind Bank (consortium | Working capital 615.00
loan)
Yes Bank (consortium loan) | Term loan and working 970.00
capital
TATA Capital Financial | Term—loan — 1 35.00
Services Limited Term—loan — 2 40.00
Bandhan Bank Cash credit, working capital 300.00
demand loan, term loan,
capex letter of credit.
Kotak Mahindra Bank Working capital 450.00
Bajaj Finance Limited Working capital 150.00
CSB Bank Limited Working capital 250.00
Vehicle loans
Bank of India Auto loan 26.42
Union Bank of India Auto loan 12.38
Lease financing
Siemens Financial Services |Lease financing 88.78
Private Limited
Tata  Capital  Financial | Lease financing 100.00
Services Limited
DDE Piping | Bank of India (consortium|Term loan and working 2,732.10
Components Private | loan) capital
Limited Punjab  National = Bank| Working capital 1,470.00
(consortium loan)
HDFC Bank (consortium | Working capital 300.00
loan)
Union Bank of India|Working capital 670.00
(consortium loan)
Export — Import Bank of|Working capital 450.00
India (consortium loan)
Indusind Bank (consortium | Working capital 615.00
loan)
Yes Bank (consortium loan) | Term loan and working 970.00
capital
Bandhan Bank Cash credit, working capital 300.00
demand loan, term loan,
capex letter of credit.
Kotak Mahindra Bank Working capital 450.00
Bajaj Finance Limited Working capital 150.00
CSB Bank Limited Working capital 250.00
Shikha Bansal Bank of India (consortium|Term loan and working 2,732.10
loan) capital
Punjab  National = Bank| Working capital 1,470.00
(consortium loan)
HDFC Bank (consortium | Working capital 300.00
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Name of the Name of the Lender Type of Facility Sanctioned and

Promoter/Promoter Guaranteed Amount (in ¥
Group million)
Union Bank of India|Working capital 670.00
(consortium loan)
Export — Import Bank of|Working capital 450.00
India (consortium loan)
Indusind Bank (consortium | Working capital 615.00
loan)
Yes Bank (consortium loan) | Term loan and working 970.00
capital

Bandhan Bank Cash credit, working capital 300.00

demand loan, term loan,
capex letter of credit.

Kotak Mahindra Bank Working capital 450.00

Bajaj Finance Limited Working capital 150.00

CSB Bank Limited Working capital 250.00
Ashima Bansal Bank of India (consortium|Term loan and working 2,732.10

loan) capital

Punjab  National = Bank| Working capital 1,470.00

(consortium loan)

HDFC Bank (consortium|Working capital 300.00

loan)

Union Bank of India|Working capital 670.00

(consortium loan)

Export — Import Bank of|Working capital 450.00

India (consortium loan)

Indusind Bank (consortium | Working capital 615.00

loan)

Yes Bank (consortium loan) | Term loan and working 970.00

capital
Bandhan Bank Cash credit, working capital 300.00

demand loan, term Iloan,
capex letter of credit.

Kotak Mahindra Bank Working capital 450.00
Bajaj Finance Limited Working capital 150.00
CSB Bank Limited Working capital 250.00
Madhu Bala TATA Capital Financial | Term—loan — 1 35.00

Services Limited

Term- loan — 2 40.00

For details, see “History and Certain Corporate Matters- Guarantees given by the Promoter participating in the Offer
for Sale” on page 252.

Further, in the event that our Promoters’ or the members of the Promoter Group withdraw or terminate the guarantees,
our lenders for such facilities may ask for alternate guarantees, repayment of amounts outstanding under such facilities,
or even terminate such facilities. We may not be successful in procuring guarantees satisfactory to the lenders, and as
a result may need to repay outstanding amounts under such facilities or seek additional sources of capital, which could
affect our business, results of operations and financial condition.

Certain supporting documents in connection with the biographies of certain of our KMPs and SMPs included in
the section “Our Management” of this Red Herring Prospectus are unavailable.

Certain documents supporting the information included in this Red Herring Prospectus with respect to education
background, such as the bachelor of science degree from RMP Degree College affiliated with Kanpur University for
our CFO, Sameer Agarwal, bachelor of commerce degree from Punjab University for our SMP, Charu Agarwal and
bachelors’ degree in science from Aanchal College, Padampur affiliated with Sambalpur University for our Company
Secretary and Compliance Officer, Ranjan Kumar Sarangi, disclosed in the sections titled “Our Management” on page
269 may not be available. Accordingly, reliance has been placed on affidavits, declarations and undertakings furnished
by our KMPs and SMPs, namely Ranjan Kumar Saranghi, Sameer Agarwal and Charu Agarwal, to us and the Lead
Managers to disclose the details of their educational qualification. Neither we, nor the Lead Managers have been able
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to independently verify these details prior to inclusion in this Red Herring Prospectus. Further, there can be no
assurances that such KMPs and SMPs will be able to trace the relevant documents pertaining to their educational
qualification in future, or at all.

Employee misconduct or failure of our internal processes or procedures could harm us by impairing our ability to
attract and retain customers and subject us to significant legal liability and reputational harm, which could
adversely affect our reputation, business, results from operations, financial conditions and cash flows.

Our business is exposed to the risk of employee misconduct or the failure of our internal processes and procedures.
For example, misconduct by employees could involve the improper use or disclosure of confidential information,
which could result in costly litigation and serious reputational or financial harm. While we strive to monitor, detect
and prevent fraud or misappropriation by our employees, through various internal control measures and internal
policies, the precautions we take to prevent and detect such activity may not be effective in all cases and we may be
unable to adequately prevent or deter such activities in all cases. While we have not experienced such issues in the
past, there could be instances of fraud and misconduct by our employees which may go unnoticed for certain periods
of time before corrective action is taken. In addition, we may be subject to regulatory or other proceedings, including
claims for alleged negligence, in connection with any such unauthorized transaction, fraud or misappropriation by our
employees, which could adversely affect our goodwill, business prospects and future financial performance. Even
when we identify instances of fraud and other misconduct and pursue legal recourse or file claims with our insurers,
there can be no assurance that we shall recover any amounts lost through such fraud or other misconduct.

We may also be subject to theft or embezzlement by our employees, suppliers or third-party transportation or logistics
services provider, which may result in loss of our inventory, or loss of the free issue material supplied by our customers.
Although, there have been no major incidents of theft or embezzlement in the past and we have set up various security
measures at our Manufacturing Facilities, such as deployment of security guards and operational processes such as
periodic stock taking, there can be no assurance that we will not experience any theft, embezzlement, loss of stock in
transit or similar incidents in the future, which could adversely affect our reputation, results of operations, financial
condition and cash flows.

In the event our contingent liabilities materialize, our financial condition may be adversely affected.

The following table sets forth certain information relating to our contingent liabilities in accordance with Ind AS 37
as of December 31, 2023:

(in X million

Particulars As of December 31, 2023
Demand by Income Tax Department 27.27
Demand by Excise/ GST Authorities 34.52
Claim filed by a supplier -
Custom duty liability which may arise if obligations for 72.27
exports are not fulfilled
Export obligation on account of duty free import 832.26

We cannot assure you that these contingent liabilities shall not become established as liabilities. In the event any of
these contingent liabilities become established as liabilities, it may have an adverse effect on our financial condition
and results of operations. Further, there can be no assurance that we shall not incur similar or increased levels of
contingent liabilities in the future. For further details, see also “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 376.

A portion of our revenues and expenses are denominated in foreign currencies. As a result, we are exposed to
foreign currency exchange risks and regulatory changes in foreign exchange management which may adversely
impact our results of operations.

Apart from our operations in India of which our sales are denominated in Indian Rupees, we also sell our products in
and source our raw materials from several other countries and receive/make payments in foreign currencies. In the
nine months ended December 31, 2023 and Fiscal 2023, Fiscal 2022 and Fiscal 2021, we supplied our products to
domestic customers and our overseas customers in countries including USA, Europe, Japan, Middle East, Vietnam,
China and Taiwan.

Set out below are details of our revenue from operations outside India, and our revenue from operations outside India
as a percentage of our total revenue from operations:
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Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX As a InX Asa InX Asa InX As a
million |percentage| million |percentage| million |percentage| million |percentage
of total of total of total of total
revenue revenue revenue revenue
from from from from
operations operations operations operations
(Yo)* (%o)* (%o)* (Y%o)*
Revenue  from| 2,211.10 40.53%2,685.92 45.10% 1,681.48 36.48%(2,259.62 45.63%
operations
outside India

*  Qur revenue from operations includes revenues from contracts where our responsibility includes procurement of raw materials (especially

pipes) as well as contracts wherein bulk of raw materials (such as pipes) are provided by our customers.

Set out below are details of our cost of raw material procured from international suppliers, and our cost of raw material
procured from international suppliers as a percentage of our total revenue from operations:

Particulars Nine months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
December 31, 2023
InX Asa InX Asa InX Asa InX Asa
million |percentage | million |percentage | million | percentage| million |percentage
of total of total of total of total
revenue revenue revenue revenue
from from from from
operations operations operations operations
()* (Y0)* (0)* (Y0)*
Cost of raw material | 1,147.38 21.03%| 806.83 13.55%| 604.66 13.12%| 713.26 14.40%
procured from
international
suppliers

*  Qur revenue from operations includes revenues from contracts where our responsibility includes procurement of raw materials (especially

pipes) as well as contracts wherein bulk of raw materials (such as pipes) are provided by our customers.

Fluctuation in foreign currencies exchange rates could have adverse effects on our business, results of operations and
financial condition. Our Company uses derivative financial instruments, such as forward currency contracts to hedge
its foreign currency risks. There has been no instance of loss due to failure of hedging foreign exchange risks which
has had material impact on financials of company for the preceding three Fiscals from the date of this RHP, but there
can be no assurance that a failure of hedging foreign exchange risk will not take place in future.

Our business and results from operations may be affected in the event that the exchange rate between the international
currencies and the Indian Rupee fluctuates. Depreciation of the Indian Rupee against such international currencies
may have an adverse effect on our total expenses and profit. Further, volatility in exchange rates would result in an
increase in the cost of our products. We may not be able to pass on such increase in costs to our customers. Certain
markets in which we sell our products may be subject to exchange control risks, which may result in either delayed
recovery or even non-realization of revenue. In addition, the policies of the RBI may also change from time to time,
which may limit our ability to effectively hedge our foreign currency exposures and may have an adverse effect on
our results of operations and cash flows. For particulars of our foreign exchange risk, see “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on page 376.

Some of our facilities are located on leased premises. There can be no assurance that these lease agreements shall
be renewed upon termination or that we shall be able to obtain other premises on lease on same or similar
commercial terms, which could adversely affect our business, results from operations, financial conditions and
cash flows.

Some of our facilities, or some parts of our facilities, are held on a leasehold basis. The details of these are as below:

S. No. Facility Property Description* Area (in square meters)* Term
1. Palwal Facility IT | Plant 1- Unit 2, Village 4,527.42 Three years commencing
Tatarpur, Tehsil/Dist. October 1, 2022
Palwal, Haryana
2. Palwal Facility |Plant 2 — Unit 3, Village 9,459.53 11 years commencing
11T Tatarpur, Tehsil/Dist. December 1, 2023
Palwal, Haryana
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S. No. Facility Property Description* Area (in square meters)* Term
Plant 2 — Unit 3, Village 18,210.85 Nine years commencing
Tatarpur, Tehsil/Dist. July 22,2016
Palwal, Haryana
Plant 2 — Unit 3, Village 7,259.05 10 years commencing May
Tatarpur, Tehsil/Dist. 1,2019
Palwal, Haryana
Plant 2 — Unit 3, Village 7,183.17 10 years commencing
Tatarpur, Tehsil/Dist. November 16, 2020
Palwal, Haryana
Plant 2 — Unit 3, Village 12,317.62 10 years commencing April
Tatarpur, Tehsil/Dist. 1,2022
Palwal, Haryana
Plant 2 — Unit 3, Village 3,768.64 Nine years commencing
Tatarpur, Tehsil/Dist. August 1, 2021
Palwal, Haryana
Plant 2 — Unit 3, Village 5,564.43 10 years commencing June
Tatarpur, Tehsil/Dist. 1,2022
Palwal, Haryana
Plant 2 — Unit 3, Village 4,046.86 10 years commencing June
Tatarpur, Tehsil/Dist. 1,2022
Palwal, Haryana
Plant 2 — Unit 3, Village 708.20 10 years commencing June
Tatarpur, Tehsil/Dist. 1,2022
Palwal, Haryana
Plant 2 — Unit 3, Village 714.05 10 years commencing June
Tatarpur, Tehsil/Dist. 1,2022
Palwal, Haryana

3. Barmer Facility |Plot No. 917, 918 & 919, 40,468.55 Three years commencing
Village Manjhiwala, Tehsil January 1, 2022
Pachpadra, District Barmer,
Rajastan-344022
Plot No. 917, 918 & 919, 32,374.84 Three years commencing
Village Manjhiwala, Tehsil November 7, 2022
Pachpadra, District Barmer,
Rajastan-344022

4. Anjar Facility I | Village Ajapar, Tehsil Anjar, 5,474.97 Nine years commencing
Dist. Kachch, Gujarat from April 21, 2022
Village Ajapar, Tehsil Anjar, 26,368 11 months commencing
Dist. Kachch, Gujarat from October 1, 2023

5. Anjar Heavy | Village  Ajapar, Taluka 33,287.61 10 years commencing

Fabrication Anjar, District Kutchh, November 1, 2021
Facility Gujarat

Village  Ajapar, Taluka 23,965.00 Five years commencing
Anjar, District Kutchh, September 23, 2022
Gujarat
Village  Ajapar, Taluka 31,177.00 11 months commencing
Anjar, District Kutchh, August 23,2023
Gujarat

6. Abohar Facility |Village:- Gaddan Dhob, 16,187.43 Two years commencing
Tehsil :- Abohar, District:- October 2, 2022
Fazilka
Village:- Gaddan Dhob, 16,187.43 One year commencing
Tehsil :- Abohar, District:- October 1, 2023
Fazilka
Village :- Gaddan Dhob, 60,702.82 Five years commencing
Tehsil :- Abohar, District:- October 1, 2022
Fazilka
Village :- Gaddan Dhob, 10,471.24 Five years commencing
Tehsil :- Abohar, District:- October 1, 2022

Fazilka
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S. No. Facility Property Description* Area (in square meters)* Term

7. Muktsar Facility | Village Gulabewala, Tehsil 29,339.71 11 months commencing
District Muktsar,Punjab March 1, 2024
Village Gulabewala, Tehsil 6,070.29 11 months commencing
District Muktsar,Punjab March 1, 2024
Village Gulabewala, Tehsil 10,370.07 One year commencing April
District Muktsar,Punjab 1,2024

8. Numaligarh 2 no. Rongajan Bagan Gaon, 5,351.21 10 years commencing April

Facility Mouza Moukhowa, Dist. 1,2023

Golaghat, Assam
2 no. Rongajan Bagan Gaon, 4,816.09 10 years commencing April
Mouza Moukhowa, Dist. 1,2023
Golaghat, Assam
2 no. Rongajan Bagan Gaon, 7,224.14 10 years commencing from
Mouza Moukhowa, Dist. January 1, 2024
Golaghat, Assam

*  As certified by Vinay Kumar Wadhawan, Chartered Engineer, by certificate dated May 24, 2024.

Our Promoter, Krishan Lalit Bansal has leased a property of 9.29 square meters to Malwa Power Private Limited and
DEE Fabricom India Private Limited for the purpose of use as registered Office of these companies.

Our leases may expire in ordinary course. We cannot assure you that we shall continue to be able to operate out of our
existing premises or renew our existing leases at favourable terms or at all. Any such event may adversely impact our
operations and cash flows and may divert management attention from our business operations. We have leased parcels
of land from various individuals and entities to form our manufacturing facilities in Palwal, if our lease agreements
are not renewed even with any one of these individuals or entities, it could have a significant impact on our production
and consequently on our results of operation and financial condition. In case of any encumbrance or adverse impact
or deficiency in the title of the owners or development rights from whose premises we operate, breach of the contractual
terms of any lease, or if any of the owners of these premises do not renew the agreements under which we occupy the
premises, or if they seek to renew such agreements on terms and conditions unfavourable to us, or if they terminate
our agreements, we may suffer a disruption in our operations and shall have to look for alternate premises. In the event
of relocation, we may be required to obtain fresh regulatory licenses and approvals. Until we receive these, we may
suffer disruptions in our operations and our business which may adversely affect our financial condition.

Although stamp duty was paid at the time of execution of the lease agreements, such arrangements may be finally
adjudicated by relevant revenue authorities to be inadequately stamped or duly registered. Unless such documents are
adequately stamped or duly registered, such documents may be rendered inadmissible as evidence in a court in India
or may not be authenticated by any public officer and the same may attract penalty as prescribed under applicable law
or may impact our ability to enforce these agreements legally, which may result in an adverse effect on the continuance
of our operations and business. For details in relation to our premises, see “Our Business — Properties” on page 239.

The success of our business depends substantially on our strong management, including our Promoter, Directors,
Key Managerial Personnel and Senior Management Personnel, 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 business.

Our success largely depends upon the knowledge and experience of our Promoter, Directors, our Key Managerial
Personnel and our Senior Management Personnel as well as our ability to attract and retain skilled personnel. Any loss
of our Promoter, Directors, Key Managerial Personnel, Senior Management Personnel or our ability to attract and
retain them and other skilled personnel could adversely affect our business, financial condition and results of
operations. We depend on the management skills and guidance of our Promoter for development of business strategies,
monitoring their successful implementation and meeting future challenges. Further, we also significantly depend on
the expertise, experience and continued efforts of our Key Managerial Personnel and our Senior Management
Personnel. Our future performance will depend largely on our ability to retain the continued service of our management
team. If one or more of our Key Managerial Personnel or Senior Management Personnel are unable or unwilling to
continue in his or her present position, it could be difficult for us to find a suitable or timely replacement and our
business, financial condition and results of operations could be adversely affected.

In addition, we may require a long period of time to hire and train replacement personnel when personnel with technical
expertise terminate their employment with us. We may also be required to increase our levels of employee
compensation more rapidly than in the past to remain competitive in attracting and retaining personnel with technical
expertise that our business requires. In the nine months ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal
2021, our Company’s attrition rate was stable at 14.67%, 13.31%, 12.32% and 8.71% respectively. The loss of the
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services of such persons could have an adverse effect on our business, results of operations, cash flows and financial
condition.

There is significant competition for management and other skilled personnel in the piping industry in which we operate,
and it may be difficult to attract and retain the personnel we require in the future. There can be no assurance that our
competitors will not offer better compensation packages, incentives and other perquisites to such skilled personnel. In
the event that we are not able to attract and retain talented employees as required for conducting our business, or if we
experience high attrition levels which are largely out of our control, or if we are unable to motivate and retain existing
employees, our business, financial condition and results of operations may be adversely affected. For further
information, see “Our Management” on page 269.

Our Promoter, certain of our Directors, Key Managerial Personnel and Senior Management Personnel may have
interests in us other than reimbursement of expenses incurred and normal remuneration or benefits.

Our Promoter, Directors, Key Managerial Personnel and Senior Management Personnel may be deemed to be
interested to the extent of Equity Shares held by them and by members of our Promoter Group, as well as to the extent
of any dividends, bonuses, perquisites or other distributions on such Equity Shares. Further, certain of our Directors
are also on the board of certain Subsidiaries and accordingly may be deemed to be interested to the extent of the sitting
fees, commission and remuneration payable to them by such Subsidiaries. For further details, see “Capital Structure”,
“Our Promoters and Promoter Group” and “Our Management” beginning on pages 108, 288 and 269, respectively.

Our Promoters and certain members of our Promoter Group shall continue to retain significant control in our
Company after the Offer, which shall allow them to influence the outcome of matters submitted to shareholders for
approval. Such a concentration of ownership may also have the effect of delaying, preventing or deterring a change
in control.

As on date of this Red Herring Prospectus, our Promoter and certain members of our Promoter Group hold 53,039,040
Equity Shares representing ~ 100.00% of the pre-issued, subscribed and paid-up Equity Share capital of our Company.
After the completion of this Offer, our Promoters and certain members of our Promoter Group shall continue to hold
significant shareholding in our Company. As a result, our Promoters and certain members of our Promoter Group shall
continue to exercise significant control over us, including being able to control the composition of our Board of
Directors and determine decisions requiring simple or special majority voting, and our other shareholders shall be
unable to affect the outcome of such voting. Our Promoters and certain members of our Promoter Group may take or
block actions with respect to our business, which may conflict with our interests or the interests of our minority
shareholders, such as actions which delay, defer or cause a change of our control or a change in our capital structure,
merger, consolidation, takeover or other business combination involving us, or which discourage or encourage a
potential acquirer from making a tender Offer or otherwise attempting to obtain control of us. We cannot assure that
our Promoter and certain members of our Promoter Group shall act in our interest while exercising their rights in such
entities, which may in turn materially and adversely affect our business and results of operations. We cannot assure
you that our Promoter and certain members of our Promoter Group shall act to resolve any conflicts of interest in our
favour. If our Promoter and certain members of our Promoter Group sells a substantial number of the Equity Shares
in the public market, or if there is a perception that such sale or distribution could occur, the market price of the Equity
Shares could be adversely affected. No assurance can be given that such Equity Shares that are held by the Promoter
shall not be sold any time after the Offer, which could cause the price of the Equity Shares to decline.

Any downgrading of our credit rating by a domestic or international credit rating agency may increase interest
rates for our future borrowings, which would increase our cost of borrowings, and adversely affect our ability to
borrow on a competitive basis. Our credit ratings downgraded to BBB+ in September, 2021, on account of lower
execution owing to disruption faced due to the spread of the COVID-19 pandemic, sustained low level of order book
position providing limited revenue visibility and increase in exposure towards subsidiaries which were yet to scale
up their operations.

CARE has assigned our long term bank facilities a rating of BBB+ and our short term bank facilities a rating of A2 on
October 2023. The table below sets forth the credit ratings assigned by CARE to our long term bank facilities and our
short term bank facilities in Fiscal 2023, Fiscal 2022 and Fiscal 2021:

Year Date of the credit rating | Long term bank facilities | Short term bank facilities

letter
Fiscal 2023 September 26, 2022 BBB+ A2
Fiscal 2022 September 22, 2021 BBB+ A2
Fiscal 2021 November 23, 2020 A- A2
May 1, 2020 A- A2

74



54.

5S.

56.

Credit ratings reflect the opinions of ratings agencies on our financial strength, operating performance, strategic
position and ability to meet our obligations. A decrease in these credit ratings could limit our access to capital markets
and increase our borrowing costs, which could materially and adversely affect our financial condition and operating
results.

Our credit rating may be downgraded in the future due to various factors, including factors which may be beyond our
control. For instance, the credit ratings assigned by CARE were downgraded from A- on our long term bank facilities
to BBB+ in September, 2021, on account of lower execution owing to disruption faced due to the spread of the COVID-
19 pandemic, sustained low level of order book position providing limited revenue visibility and increase in exposure
towards subsidiaries which were yet to scale up their operations. Any future downgrade of our credit ratings may
increase interest rates for refinancing our borrowings, which would increase our cost of borrowings, and may have an
adverse effect on our future issuances of debt and our ability to borrow on a competitive basis. If any of these risks
materialise, it could have a material adverse effect on our business, reputation, results of operations and financial
condition.

Any withdrawal, or termination of, or unavailability of tax benefits and exemptions currently availed by us or our
Subsidiaries may have an adverse effect on our business, results of operations, financial condition and cash flows.

The tax related laws that are applicable to us include the Income Tax Act, 1961, the Customs Act, 1962, Goods and
Services Tax Laws (including Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act,
2017, States Goods and Services Tax Act, 2017 and Union Territory Goods and Services Tax Act, 2017) and various
rules and notifications issued by taxation authorities thereunder. Our Subsidiaries are also subject to various tax related
laws in the jurisdictions where they are incorporated. There can be no assurance as to the nature of action current or
future governments shall implement regarding allowance of tax incentives or duty benefits. However, there is no
certainty with respect to the nature and timing of such incentives/benefits, if any, in case any such benefits are extended
in favour of the Company or our Subsidiaries in the future, we may not be able to comply with the obligations and
stipulations that would allow us to avail ourselves of such benefits or concessions, and consequently, we may lose
such benefits and concessions.

We cannot assure payment of dividends on the Equity Shares in the future. 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.

While our Company has paid dividends in the past, our ability to pay dividends in the future will depend on a number
of factors identified in the dividend policy of our Company, liquidity position, profits, capital requirements, financial
commitments and financial requirements including business expansion plans, cost of borrowings, other corporate
actions and other relevant or material factors considered relevant by our Board, and external factors, such as the state
of the economy and capital markets, applicable taxes, regulatory changes and other relevant or material factors
considered relevant by our Board. 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, 2013. 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. We
cannot assure you that we will be able to pay dividends in the future. Accordingly, realisation of a gain on
Shareholders’ investments will depend on the appreciation of the price of the Equity Shares. There is no assurance that
our Equity Shares will appreciate in value.

Our insurance coverage may not be adequate to protect us against all potential losses to which we may be subject
and this may have an adverse effect on our business.

We face the risk of loss resulting from product liability, contractual, warranty, and other lawsuits, whether or not such
claims are valid. In addition, our insurance may not be adequate to cover such claims or may not be available to the
extent we expect. For details of the insurance policies that we maintain, see “Our Business — Insurance” on page 238.
A successful claim that exceeds or is not covered by our policies could require us to pay substantial sums. Our
Company has maintained various insurance policies, in amounts that we believe are commercially appropriate,
including contractor’s plant and machinery policy, public liability industrial policy, burglary insurance policy, standard
fire and special perils policy, general liability insurance, product liability insurance policy, marine single transit inland
policy and marine export import insurance open policy for transit of goods, group mediclaim policy, group personal
accident insurance, group term policy, directors and officers liability insurance and workmen compensation policy for
our employees.

The table below sets out the total insured assets as well as the percent of insurance coverage as of December 31, 2023,
March 31, 2023, March 31, 2022 and March 31, 2021, respectively:
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Particulars Amount % of Amount % of Amount % of Amount % of
of total of total of total of total
insured | assets (in | insured | assets (in | insured | assets (in | insured | assets (in
assets as %) assets as %) assets as %) assets as %)
at at March at March at March
Decembe 31,2023 31, 2022 31,2021
r 31, (ink (ink (ink
2023 (in million) million) million)
% million)
Total Insured Net 3,171.47| 74.88%| 3,198.39| 85.61%| 3,054.79| 86.24%| 3,197.52| 87.11%
Assets
Total Net Assets 4,235.30| 100.00%| 3,736.11| 100.00%| 3,542.24| 100.00%| 3,670.51| 100.00%

Note: Total Net Assets: Sum of property, plant and equipment (net block), capital work — in — progress, intangibles (net block), and investment
property (buildings net block)

Although, we attempt to obtain coverage for and mitigate our liability for damages arising from negligent acts, errors
or omissions through insurance policies, our liability may sometimes not be covered as a result of the limitations of
liability set forth in our insurance policies. In such event, our insurance policies may not protect us from liability for
damages, which may lead to financial liability and other adverse consequences.

Further, while there have been no instances where claims have exceeded insurance cover and impacted the Company’s
financials and we believe that adequate insurance coverage shall be available in the future, there can be no assurance
that such coverage shall be available at costs and terms acceptable to us or that such coverage shall be adequate with
respect to future claims that may arise and will not exceed our insurance cover and impact our financials. If we are not
able to adequately insure against the risks we face, or the insurance coverage we have taken is inadequate to cover our
losses, our business, financial condition and results of operations could be adversely affected. In addition, our
insurance policies are subject to annual review, and there can be no assurance that we shall be able to renew these
policies on similar or otherwise acceptable terms, or at all. If we were to incur a serious uninsured loss or a loss that
significantly exceeds the limits of our insurance policies, it could have an adverse effect on our financial condition,
results of operations and cash flows.

Certain sections of this Red Herring Prospectus contain information from the D&B Report which we commissioned
and purchased and any reliance on such information for making an investment decision in the Offer is subject to
inherent risks.

Certain sections of this Red Herring Prospectus include information based on, or derived from, the D&B Report or
extracts of the D&B Report prepared by D&B, which is not related to our Company, Directors or Promoters. We
commissioned and paid for this report for the purpose of confirming our understanding of the industry in connection
with the Offer. All such information in this Red Herring Prospectus indicates the D&B Report as its source.
Accordingly, any information in this Red Herring Prospectus derived from, or based on, the D&B Report should be
read taking into consideration the foregoing.

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. Industry sources do not guarantee the accuracy,
adequacy or completeness of the data. Further, the D&B Report is not a recommendation to invest / disinvest in any
company covered in the D&B Report. Accordingly, you should not place undue reliance on, or base their investment
decision solely on this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any
investment in the Offer pursuant to reliance on the information in this Red Herring Prospectus based on, or derived
from, the D&B Report. You should consult your own advisors and undertake an independent assessment of
information in this Red Herring Prospectus based on, or derived from, the D&B Report before making any investment
decision regarding the Offer. See “Industry Overview” on page 153. For the disclaimers associated with the D&B
Report, see “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation-
Industry and Market Data” on page 24.

Information relating to the historical installed capacities of our Manufacturing Facilities included in this Red
Herring Prospectus may be based on certain assumptions and estimates by the chartered engineer verifying such
information and future production and capacity utilisation may vary.

Information relating to our installed capacities and the historical capacity utilisation of our Manufacturing Facilities
included in this Red Herring Prospectus may be based on certain assumptions and estimates, including assumptions
relating to availability and quality of raw materials and assumptions relating to potential utilization levels and
operational efficiencies. While we have obtained a certificate dated May 24, 2024 from Vinay Kumar Wadhawan,
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chartered engineer, in relation to such capacities and actual production levels, future capacity utilisation rates may
vary significantly from the estimated production capacities of our production facility and historical capacity utilisation
rates. In addition, capacity utilisation is calculated differently in different countries, industries and for the kinds of
products we manufacture. Actual utilisation rates may differ significantly from the estimated installed capacities or
historical estimated capacity utilization information of our facilities. We make significant decisions, including
determining the levels of business that we shall seek and accept, production schedules, personnel requirements and
other resource requirements, based on our internal estimates and targets and strive to ensure that our production
capacity is, at all times, utilized at optimum levels. If we are unable to fully utilize our installed capacities in the future,
there could be a negative impact on our cost and profitability and thereby adversely affecting our financial condition.
Undue reliance should therefore not be placed on our installed capacity or historical estimated capacity utilisation
information for our existing facilities included in this Red Herring Prospectus. For further details of our production
and capacity utilization, see “Our Business- Our Facilities” on page 224.

Any variation in the utilisation of Net Proceeds would be subject to certain compliance requirements, including
prior shareholders’ approval.

We intend to use the net proceeds raised pursuant to the Fresh Issue as set forth under “Objects of the Offer” on page
125. At this stage, 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, we cannot
undertake any variation in the utilisation of the Net Proceeds without obtaining the shareholders’ approval through a
special resolution. In the event of any such circumstances that require us to undertake variation in the disclosed
utilisation of the Net Proceeds, we may not be able to obtain the shareholders’ approval in a timely manner, or at all.
Any delay or inability in obtaining such shareholders’ approval may adversely affect our business or operations.

Further, our Promoter would be required to provide an exit opportunity to Shareholders who do not agree with our
proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner as prescribed by
SEBI. Additionally, the requirement on the Promoter to provide an exit opportunity to such dissenting shareholders
may deter the Promoter from agreeing to the variation of the proposed utilisation of the Net Proceeds, even if such
variation is in the interest of our Company. Further, we cannot assure you that the Promoter of our Company will have
adequate resources at their disposal at all times to enable them to provide an exit opportunity at the price prescribed
by SEBI. In light of these factors, we may not be able to undertake variation of objects of the 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 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 unutilised portion of Net Proceeds, if any, or varying the terms of
contract, which may adversely affect our business and results of operations.

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 the equity shareholders.

We have entered into transactions with related parties in the past and we may, from time to time, enter into related
party transactions in the future. These related party transactions include, inter alia, sale of finished goods, sale of
property, plant and equipment, purchase of materials, payment of job work charges, payment of rent, loans to
Subsidiaries, guarantees given on loans taken by Subsidiaries, reimbursement of expenses, loans taken from Directors
and interest on such loans, short term employee benefits and Directors’ sitting fees. All such transactions have been
conducted on an arm’s length basis, in accordance with the Companies Act and applicable law. We cannot assure you
that we will receive similar terms in our related party transactions in the future, and that we could not have achieved
more favourable terms had such transactions been entered into with unrelated parties. It is likely that our future related
party transactions may potentially involve conflicts of interest which may be detrimental to us. We cannot assure you
that such transactions, individually or in the aggregate, shall not have an adverse effect on our business, financial
condition, and results of operations. For details of the related party transactions see “Other Financial Information —
Related Party Transactions” and “Offer Document Summary- Summary of Related Party Transactions” on pages 368
and 19.

We may be exposed to the risks of significant breaches of data security, and malfunctions or disruptions of
information technology systems.

We have deployed information technology systems and accounting system to support our business processes, including
sales, order processing, production, procurement, inventory management, quality control, product costing, human
resources, distribution and finance. We have implemented an ERP solution, Microsoft Dynamics 365 Business Central,
an all-in-one business management solution for small and mid sixed organization to streamline and automate business
processes, enabling us to manage our business efficiently. It helps standardize our processes and planning and
management of our sourcing and operations and to assist in the smooth functioning of finance, sales, stores, purchase,
inventory and payroll functions, it also backs up data and stores it securely through authorisation, authentication, data
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encryption and auditing. These technology initiatives are intended to increase productivity and operating efficiencies,
they may not achieve such intended results. These systems may be potentially vulnerable to data security breaches,
whether by employees or others, which may result in unauthorized persons getting access to sensitive data. Such data
security breaches could lead to the loss of data related to our products and services and other proprietary information
could be compromised. These systems are also susceptible to outages due to fire, floods, earthquakes, power loss,
telecommunications failures, natural disasters, computer viruses or malware, break-ins and similar events. Effective
response to such disruptions or malfunctions shall require effort and diligence on the part of our third-party distribution
partners and employees to avoid any adverse effect to our information technology systems. While no such instances
have occurred in the nine months ended December 31, 2023 and the last three Fiscal Years, which have had an impact
on the financials or operations of our Company, there can be no assurance that we will not face instances of data
breach, data theft, loss of data, denial of service or disruptions in our operations which may have an impact on our
financials and results of operations.

Certain Non-GAAP financial measures and other statistical information relating to our operations and financial
performance have been included in this Red Herring Prospectus.

Certain Non-GAAP financial measures and other statistical information relating to our operations and financial
performance have been included in this Red Herring Prospectus. These Non-GAAP financial measures are not
measures of operating performance or liquidity defined by Ind AS and may not be comparable with those presented
by other companies. Certain Non-Generally Accepted Accounting Principles (“Non-GAAP”) financial measures and
other statistical information relating to our operations and financial performance such as Net worth, NAV, EBIT,
EBITDA, EBITDA Margin, PBT Margin, PAT Margin, ROCE, RoNW and Net Debt to Total Equity and others have
been included in this Red Herring Prospectus. We compute and disclose such Non-GAAP financial measures and other
statistical information relating to our operations and financial performance as we consider such information to be
useful measures of our business and financial performance. These Non-GAAP financial measures are supplemental
measures of our performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian
GAAP, IFRS or US GAAP. Further, these Non-GAAP financial measures should not be considered in isolation or
construed as an alternative to cash flows, profit/(loss) for the years/ period or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In
addition, these Non-GAAP financial measures are not standardized terms, hence a direct comparison of these Non-
GAAP financial measures between companies may not be possible. However, such information may not be computed
on the basis of any standard methodology that is applicable across the industry and may not be comparable to financial
measures and statistical information of similar nomenclature that may be computed and presented by other companies
and are not measures of operating performance or liquidity defined by Ind AS. Such information may also not be
comparable to titled measures presented by other companies and may have limited usefulness as a comparative
measure. If investors make investment decisions based on non-GAAP financial measures and other statistical
information disclosed by us that are inaccurate, we may also face potential lawsuits or disputes with investors or
regulators, which could adversely affect our business, reputation, results of operations and financial condition.

The impact of the COVID-19 pandemic is uncertain and still evolving, and could adversely affect our business,
financial condition and results of operations.

The COVID-19 pandemic has had, and may continue to have, repercussions across local, national, and global
economies and financial markets. The manufacturing industry in India had been severely affected by the global
outbreak of the COVID-19 pandemic since early 2020 due to reduced traveller traffic, government-mandated
restrictions on movement, and lockdown imposed by central and state governments. The COVID-19 pandemic had a
qualitative impact on the Company inter alia shortage of manpower, restrictions in physical meetings with customers
and vendors, and restriction in the movement of goods and temporary closure of our Manufacturing Facilities, which
had an impact on the operations of the Company. While the lockdown measures have been lifted and the manufacturing
sector has resumed its services in Fiscal 2022 with greater health and safety measures, any resurgence of the COVID-
19 pandemic, spread of any new variant of COVID-19, or spread of any other epidemic in future may result in adverse
impact on our business, financial condition, cash flows, and results of operations. The extent to which the COVID-19
pandemic, any new strain of COVID-19, any future epidemic, or widespread public health emergency will impact our
business and financial position, is significantly dependent on future developments, which are highly uncertain and
cannot be predicted.

Further, the Statutory Auditors of the Company in its audit reports on the audited consolidated financial statements as
at and for the years ended March 31, 2021 and March 31, 2022 included the Emphasis of Matter in relation to impact
of COVID-19 on the business and operations of the Company and its Subsidiaries. For further details, see “Risk Factors
— The audit reports of our Company and certain of our Subsidiaries contain an emphasis of matter paragraph and the
Companies (Auditor’s Report) Order, 2020 and Companies (Auditor’s Report) Order, 2016 of our Company and few
of our Subsidiaries, certain adverse remarks or qualifications” on page 53.
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Any intensification of the COVID-19 pandemic, any future outbreak of another highly infectious or contagious disease,
widespread public health emergency or epidemic may adversely affect the business, financial condition, cash flows
and results of operations of our Company. To the extent that the resurgence of COVID-19 or any future pandemic or
any other pandemic or epidemic which may adversely affect our business and operations, it may also in turn have the
effect of heightening many of the other risks described in this section.

We will not receive any proceeds from the Offer for Sale. The Selling Shareholder will receive the Net Proceeds
from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholder shall be entitled to the Net proceeds
from the Offer for Sale, which comprise proceeds from the Offer for Sale net of Offer expenses shared by the Selling
Shareholder, and our Company will not receive any proceeds from the Offer for Sale.

We face employee related regulatory risks and any significant disputes with our employees and/or concerned
regulators may adversely affect our business prospects, cash flows, results of operations and financial condition.

As of March 31, 2024, our workforce consisted of 1,061 employees. Inherent risks involved in managing such a large
workforce includes possible discrimination and harassment claims and other acts allegedly committed by our
employees or agents, wrongful termination, violation of employment rights and minimum wage requirements, criminal
activity or any other claims.

Although, while we believe that we maintain good relationships with our employees and there have been no instances
of employee related disputes or complaints in the past, there can be no assurance that the corporate policies we have
in place to help reduce our exposure to these risks will be effective or that we will not experience losses as a result of
these risks in the future. Any losses that we incur in this regard could have an adverse effect on our reputation, business,
cash flows, results of operations and financial condition. We also face the risk that lawsuits may be filed which could
result in damages and other costs that our insurance may be inadequate to cover. In addition to diverting our
management resources, such allegations may result in adverse publicity. Any adverse outcome in such litigations may
result in orders that may materially and adversely impact our operations and may also result in reputational loss.

External Risk Factors

66.

We may be impacted by political, economic or other factors including but not limited to any changes in laws, rules
and regulations and legal uncertainties that are beyond our control.

The Indian economy and its capital markets are influenced by economic, political and market conditions in India and
globally including the volatility in the securities markets in other countries. We are dependent on prevailing economic
conditions in India and our results of operations are affected by factors influencing the Indian economy. Further, the
following external risks may have an adverse impact on our business, results of operations, financial condition and
cash flows, should any of them materialize:

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

. instability in other countries and adverse changes in geopolitical situations;

. change in the government or a change in the economic and deregulation policies could adversely affect
economic conditions prevalent in the areas in which we operate in general and our business in particular;

. strikes, lock-outs, work stoppages or increased wage demands by employees, suppliers or other service
providers;

. adverse change in India’s sovereign credit rating by rating agencies;

. the Indian economy has had sustained periods of high inflation in the recent past. High rates of inflation may

increase our employee costs and decrease demand for our products and services, which may have an adverse
effect on our profitability and competitive advantage, to the extent that we are unable to pass on increased
employee costs by increasing cost of our services;

. a decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian economy
as well as the valuation of the Indian Rupee, which may adversely impact our financial condition;

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

. the occurrence of natural or man-made disaster or epidemic or pandemic such as COVID-19 may adversely
affect economic conditions in India;

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

. macroeconomic factors and central bank regulation, including in relation to interest rate movements, which
may in turn adversely impact our access to capital and increase our borrowing costs;

. civil unrest, acts of violence, terrorist attacks, regional conflicts or situations of war may adversely affect the
financial markets, which may impact our business, results of operations, financial condition and cash flows;
and

. changing laws, rules and regulations and legal uncertainties, including adverse application of trade, corporate
and tax laws, which may adversely affect our business, results of operations, financial condition and
prospects.

. international business practices that may conflict with other customs or legal requirements to which we are
subject, including anti-bribery and anti-corruption laws; 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.

Further, the Gol has notified the Finance Act, 2024 (“Finance Act”) which has introduced various amendments to the
Income Tax Act. We cannot predict whether the Finance Act, 2024 would have an adverse effect on our business and
operations or on the industry in which we operate.

Recent global economic conditions have been challenging and continue to affect the Indian market, which may
adversely affect our business, financial condition, results of operations and prospects.

The Indian economy and its securities markets are influenced by economic developments and volatility in securities
markets in other countries. It is not possible for us to predict the extent and duration of this volatility and adverse
impact on the global or Indian securities markets, including any possible impact on our Equity Shares. Negative
economic developments, such as rising fiscal or trade deficits, or a default on national debt, in other emerging market
countries may also affect investor confidence and cause increased volatility in Indian securities markets and indirectly
affect the Indian economy in general. Any worldwide financial instability could also have a negative impact on the
Indian economy, including the movement of exchange rates and interest rates in India and could then adversely affect
our business, financial performance and the price of our Equity Shares.

Although economic conditions vary across markets, loss of investor confidence in one emerging economy can have
adverse effects on the financial and market conditions in other countries and may cause increased volatility across
other economies, including India. Financial instability in other parts of the world could have a global influence and
thereby negatively affect the Indian economy. Financial disruptions could materially and adversely affect our business,
prospects, financial condition, results of operations and cash flows. 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.

Conditions outside India, such as slowdowns in the economic growth of other countries, could have an impact on the
growth of the Indian economy and government policy may change in response to such conditions. The Indian economy
and financial markets are also significantly influenced by worldwide economic, financial and market conditions. Any
financial turmoil, especially in the United States, Europe or China or Asian emerging market countries, may have an
impact on the Indian economy.

China is one of India’s major trading partners and there are rising concerns of a possible slowdown in the Chinese
economy as well as a strained relationship with India, which could have an adverse impact on the trade relations
between the two countries. The sovereign rating downgrades for Brazil and Russia (and the imposition of sanctions
on Russia in connection with the Russia-Ukraine war) have also added to the growth risks for these markets. These
factors may also result in a slowdown in India’s export growth. Any significant financial disruption could have a
material adverse effect on our business, financial condition, cash flows and results of operation.

Such developments, or the perception that any of them could occur, have had and may continue to have a material

adverse effect on global economic conditions and the stability of global financial markets, and may significantly reduce
global market liquidity, restrict the ability of key market participants to operate in certain financial markets or restrict
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our access to capital. This could have a material adverse effect on our business, financial condition, cash flows and
results of operations and reduce the price of the Equity Shares.

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

Natural disasters (such as typhoons, cyclones, storms, tsunamis, fires, explosions, flooding, and/or earthquakes),
epidemics, pandemics such as COVID-19, and man-made disasters, including acts of war, military actions, terrorist
attacks, and other events, many of which are beyond our control, may lead to economic instability, including in India
or globally, which may in turn materially and adversely affect our business, financial condition, and results of
operations.

Recent developments in the ongoing conflict between Russia and Ukraine has resulted in and may continue to result
in a period of sustained instability across global financial markets, induce volatility in commodity prices, adversely
impact availability of natural gas, increase in supply chain, logistics times and costs, increase borrowing costs, cause
outflow of capital from emerging markets and may lead to overall slowdown in economic activity in India. Our
operations may be adversely affected by fires, natural disasters, and/or severe weather, which can result in damage to
our property or inventory and generally reduce our productivity and may require us to evacuate personnel and suspend
operations.

India has experienced instances of social, religious and civil unrest and hostilities between neighbouring countries
from time to time. Military activity or terrorist attacks in the future could influence the Indian economy by disrupting
communications and making travel more difficult and such political tensions could create a greater perception that
investments in Indian companies involve higher degrees of risk. Events of this nature in the future, as well as social
and civil unrest within other countries in Asia, could influence the Indian economy negatively. Any terrorist attacks
or civil unrest as well as other adverse social, economic, and political events in India could have a negative effect on
us. Such incidents could also create a greater perception that investment in Indian companies involves a higher degree
of risk and could have an adverse effect on our business and the price of the Equity Shares.

A number of countries in Asia including India, as well as countries in other parts of the world, are susceptible to
contagious diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9,
H5N1, and HINT strains of influenza in birds and swine and more recently, the SARS-CoV-2 virus. A worsening of
the current outbreak of the COVID-19 pandemic or future outbreaks of SARS-CoV-2 virus or a similar contagious
disease could adversely affect the global economy and economic activity in the region. As a result, any present or
future outbreak of a contagious disease could have a material adverse effect on our business and the trading price of
the Equity Shares.

Further, other factors which may adversely affect the Indian economy are scarcity of credit or other financing in India,
resulting in an adverse impact on economic conditions in India and scarcity of financing of our expansions; volatility
in, and actual or perceived trends in trading activity on, India’s principal stock exchanges; changes in India’s tax, trade,
fiscal or monetary policies, like application of GST; political instability, terrorism or military conflict in India or in
countries in the region or globally, including in India’s various neighbouring countries; occurrence of natural or man-
made disasters; infectious disease outbreaks or other serious public health concerns; prevailing regional or global
economic conditions, including in India’s principal export markets; and other significant regulatory or economic
developments in or affecting India or its financial services sectors. Any slowdown or perceived slowdown in the
economic growth of the Indian economy, or in specific sectors of the Indian economy, could adversely affect our
business, financial condition and results of operations, and the price of the Equity Shares. Our performance and the
growth of our business depend on the overall performance of the Indian economy as well as the economies of the
regional markets in which we operate.

A slowdown in our sale of products and engineering services to our overseas customers due to tariffs and trade
barriers and international sanctions could adversely affect our business, financial conditions and results of
operations.

A significant portion of our revenue is derived from our international business. From time to time, tariffs, quotas and
other tariff and non-tariff trade barriers may be imposed on our products in jurisdictions in which we operate or seek
to sell our products. There can be no assurance that the countries or regions (like the European Community) where we
seek to sell our products will not impose trade restrictions on us in future. We may also be prohibited from exporting
to certain restricted countries that may be added to a sanctions list maintained by the Government of India or other
foreign governments, such as the Specially Designated Nationals and Blocked Persons list maintained by the Office
of Foreign Assets Control of the US Department of Treasury in the United States. In February 2022, hostilities between
Russia and Ukraine commenced, which has led to the imposition of sanctions of various Russian interests (and in some
cases Belarus) by the European Union, Australia, Canada, Japan, New Zealand, Switzerland, South Korea, the United
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Kingdom and the United States. Any such imposition of trade barriers or international sanctions may have an adverse
effect on our business, financial condition and results of operations

Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and tax
laws, may adversely affect our business, prospects and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including
the instances mentioned below, may adversely affect our business, financial condition, results of operations and
prospects, to the extent that we are unable to suitably respond to and comply with any such changes in applicable law
and policy.

For instance, the Taxation Laws (Amendment) Act, 2019, a tax legislation issued by India’s Ministry of Finance
effective as of September 20, 2019, prescribes certain changes to the income tax rate applicable to companies in India.
According to this legislation, companies can henceforth voluntarily opt in favor of a concessional tax regime (subject
to no other special benefits and/or exemptions being claimed), which reduces the rate of income tax payable to 22%
subject to compliance with conditions prescribed, from the erstwhile 25% or 30% depending upon the total turnover
or gross receipt in the relevant period. Any such future amendments may affect our other benefits such as exemption
for income earned by way of dividend from investments in other domestic companies and units of mutual funds,
exemption for interest received in respect of tax free bonds, and long-term capital gains on equity shares if withdrawn
by the statute in the future, and the same may no longer be available to us. Any adverse order passed by the appellate
authorities, tribunals or courts would have an effect on our profitability.

Due to the COVID-19 pandemic, the Government of India also passed the Taxation and Other Laws (Relaxation of
Certain Provisions) Act, 2020, implementing relaxations from certain requirements under, among others, the Central
Goods and Service Tax Act, 2017 and Customs Tariff Act, 1975, each as amended. Further, the Government of India
has announced the Union Budget for the Financial Year 2023 pursuant to which the Finance Act of 2022 (the “Finance
Act”) has introduced various amendments.

We have not fully determined the impact of these recent and proposed laws and regulations on our business. We cannot
predict whether any amendments made pursuant to the Finance Act would have an adverse effect on our business,
financial condition and results of operations. Unfavourable changes in or interpretations of existing, or the
promulgation of new laws, rules and regulations including foreign investment and stamp duty laws governing our
business and operations could result in us being deemed to be in contravention of such laws and may require us to
apply for additional approvals. We may incur increased costs and other burdens relating to compliance with new
requirements, which may also require significant management time and other resources, and any failure to comply
may adversely affect our business, financial condition, prospects and results of operations. Uncertainty in the
applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation or policy,
including by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming
as well as costly for us to resolve and may impact the viability of our current businesses or restrict our ability to grow
our businesses in the future.

The Finance Act has also clarified that, in the absence of a specific provision under an agreement, the liability to pay
stamp duty in case of sale of securities through stock exchanges will be on the buyer, while in other cases of transfer
for consideration through a depository, the onus will be on the transferor. Further, our Company cannot predict whether
any tax laws or other regulations impacting it will be enacted or predict the nature and impact of any such laws or
regulations or whether, if at all, any laws or regulations would have an adverse effect on our business, results of
operations and financial condition.

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

The Competition Act, 2002, as amended (the “Competition Act”) was enacted for the purpose of preventing practices
that have or are likely to have an adverse effect on competition (“AAEC”). Under the Competition Act, any
arrangement, understanding or action in concert, whether formal or informal, which causes or is likely to cause an
AAEC is deemed void and attracts substantial monetary penalties.

Further, any agreement among competitors which directly or indirectly (i) involves determination of purchase or sale
prices, limits or controls production, supply, markets, technical development, investment or provision of services;
(ii) or shares the market or source of production or provision of services by way of geographical area, type of goods
or services or number of customers in the relevant market; (iii) directly or indirectly results in bid-rigging or collusive
bidding is presumed to have an appreciable adverse effect on competition in the relevant market in India and shall be
void.

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

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

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AaeC in
India. Consequently, certain agreements entered into by us could be within the purview of the Competition Act.
Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination
occurring outside India if such agreement, conduct or combination has an AAEC in India. The impact of the provisions
of the Competition Act on the agreements entered into by us cannot be predicted with certainty at this stage. However,
since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by the application or
interpretation of any provision of the Competition Act, any enforcement proceedings initiated by the CCI, any adverse
publicity that may be generated due to scrutiny or prosecution by the CCI, or any prohibition or substantial penalties
levied under the Competition Act, which would adversely affect our business, results of operations, cash flows and
prospects.

The Competition Act was amended on April 11, 2023, the Competition (Amendment) Act, 2023 has been enacted to
increase the ease of doing business in India and enhance transparency. The Act requires notification of transactions
that exceed a global deal value of X 2,000 crores, subject to the target having “substantial business operations” in India,
formalizes a lower threshold of ‘control’, i.e., the ability to exercise material influence, in any manner, over the
management or affairs or strategic commercial decisions, to exempt combinations from the standstill obligations under
Section 6(2A) of the Act, if the combinations involve: (a) an open offer; or (b) an acquisition of shares or securities,
through a series of transactions on a regulated stock exchange etc.

Significant differences exist between Ind AS used to prepare our financial information and other accounting
principles, such as US GAAP and IFRS, which may affect investors’ assessments of our Company’s financial
condition.

The Restated Consolidated Summary Statements for the nine months period ended December 31, 2023, Financial
Years ended March 31,2021, March 31,2022 and March 31, 2023 included in this Red Herring Prospectus are derived
from audited consolidated financial statements as of and for the nine months period ended December 31, 2023 derived
from audited interim consolidated financial statements as at and for the nine months period ended December 31, 2023
prepared in accordance with Ind AS 34 — Interim Financial Reporting and consolidated audited financial statement as
at and for Financial Years ended March 31, 2021, March 31, 2022 and March 31, 2023 prepared in accordance with
Ind AS and the provisions of the Companies Act, 2013 and other accounting principles generally accepted in India and
restated by our Company in accordance with the requirements of Section 26 of Part I of Chapter III of the Companies
Act, 2013, relevant provisions of the SEBI ICDR Regulations, and the Guidance Note on Reports on Company
Prospectuses (Revised 2019) issued by the ICAI Ind AS differs from accounting principles with which you may be
familiar, such as Indian GAAP, IFRS and US GAAP.

We have not attempted to explain in a qualitative manner the impact of the IFRS or US GAAP on the financial
information included in this Red Herring Prospectus, nor do we provide a reconciliation of our financial information
to those of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS and Indian GAAP,
which may differ from accounting principles with which you may be familiar in other countries. Accordingly, the
degree to which the financial information included in this Red Herring Prospectus, which is restated as per the SEBI
ICDR Regulations, will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting practices, Ind AS, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting practices, Ind AS, the Companies Act and the SEBI ICDR Regulations, on the
financial disclosures presented in this Red Herring Prospectus should accordingly be limited. You should review the
accounting policies applied in the preparation of the Restated Consolidated Summary Statements and consult their
own professional advisers for an understanding of the differences between these accounting principles and those with
which they may be more familiar.

We may be impacted by an adverse change in India’s sovereign credit rating by a domestic or international rating
agency.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. Any
adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies may
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adversely impact our ability to raise additional financing and the interest rates and other commercial terms at which
such financing is available, including raising any overseas additional financing. A downgrading of India’s credit
ratings may occur, for reasons beyond our control such as, upon a change of government tax or fiscal policy. This
could have an adverse effect on our ability to fund our growth on favorable terms or at all, and consequently adversely
affect our business and financial performance and the price of the Equity Shares.

Investors may not be able to immediately sell any of the Equity Shares they subscribe to in this Offer on an Indian
Stock Exchange.

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
final listing and trading approvals from the Stock Exchanges is expected to commence within six 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.

There is no assurance that our Equity Shares will be listed on the Stock Exchanges in a timely manner or at all or
that once listed, will remain listed on the Stock Exchange.

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 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.

Although it is currently intended that the Equity Shares will remain listed on the Stock Exchanges, there is no assurance
of the continued listing of the Equity Shares. Among other factors, we may not continue to satisfy the listing
requirements of the Stock Exchanges. Accordingly, Shareholders will not be able to sell their Equity Shares through
trading on the Stock Exchanges if the Equity Shares are no longer listed on the Stock Exchange.

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

On and post the listing of equity shares, we may be subject to ASM and GSM by the Stock Exchange(s) and the
Securities and Exchange Board of India. These measures have been introduced in order to enhance market integrity
and safeguard the interest of investors and to alert and advise investors to be extra cautious and carry out necessary
due diligence while dealing in such securities.

The criteria for shortlisting any scrip trading on the Stock Exchange(s) under the ASM is based on an objective
criterion as jointly decided by SEBI and the Stock Exchange(s) which include market based dynamic parameters such
as high low variations, client concentration, close to close price variation, market capitalization, volume variation,
delivery percentage, number of unique PAN’s and price to equity ratio. A scrip is typically subjected GSM measures
where there is an abnormal price rise that is not commensurate with the financial heath and fundamentals of a company
which inter alia includes factors like earnings, book value, fixed assets and net worth to the equity ratio etc. 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, the performance of our competitors, change in the estimates of
our performance or any other political or economic factor. The occurrence of any of the above-mentioned factors may
trigger the parameters identified by SEBI and the Stock Exchange(s) for the placing securities under the GSM and
ASM framework. In the event of our Equity Shares are covered under such pre-emptive surveillance measures
implemented by SEBI and the Stock Exchange(s), we may be subject to certain additional restrictions in the relation
to trading of our Equity Shares such as limiting trading frequency (for example trading either allowed in a week or a
month) higher margin requirements of settlement on a trade for trade basis without netting off requirement of
settlement on gross basis or freezing price on upper side of trading which may have an adverse effect on the market
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price of our Equity Shares or may in general cause disruptions in the development of an active market for and trading
and liquidity of our Equity Shares and on the reputation and conditions of our Company.

Upon listing, we may be subject to additional costs/unanticipated expenses arising from the obligations that a listed
public company has to comply with, under the applicable regulatory framework in India.

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our affairs
by shareholders, regulators and the public at large that is associated with being a listed company. As a listed public
company, we shall incur legal, accounting, insurance and other expenses that we have not incurred as an unlisted
public company, including costs associated with listed company reporting and corporate governance requirements.
We expect that rules and regulations shall increase our legal and financial compliance costs and make some activities
more time-consuming and costly, although we are currently unable to estimate these costs with any degree of certainty.
Laws and regulations could also make it more difficult or costly for us to obtain certain types of insurance, including
director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. Laws and regulations could also make it more difficult
for us to attract and retain qualified persons to serve on our board of directors, our board committees or as our senior
management. Furthermore, if we are unable to satisfy our obligations as a public company, we could be subject to
delisting, fines, sanctions and other regulatory action and potentially civil litigation. Any such action could adversely
affect our business, financial condition and results of operations and cash flow.

For instance, we shall be subject to the Listing Regulations which shall require us to file audited annual and unaudited
quarterly 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 as promptly as other listed companies. Further, as a publicly listed company, we shall need
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 shall 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 there can be no assurance that we shall be able to do so in a timely and efficient manner.

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer.

On listing, the Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of the
Equity Shares will be paid in Indian Rupees and subsequently converted into appropriate foreign currency for
repatriation, if required. Any adverse movement in currency 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. For example, the exchange rate between the Indian 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.

Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an
Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and collected by an
Indian stock exchange on which equity shares are sold. Any gain realized on the sale of listed equity shares held for
more than 12 months may be subject to long term capital gains tax in India at the specified rates depending on certain
factors, such as STT is paid, the quantum of gains and any available treaty exemptions. Accordingly, you may be
subject to payment of long term capital gains tax in India, in addition to payment of STT, on the sale of any Equity
Shares held for more than 12 months. Furthermore, any gain realized on the sale of listed equity shares held for a
period of 12 months or less will be subject to short term capital gains tax in India.

Furthermore, if non-resident shareholders of entities holding the Equity Shares exit by way of sale or redemption of
the shares held by them abroad in such entities, such non-resident shareholders could be taxed on capital gains in India
if the offshore shares derive substantial value from Indian assets, subject to certain exemptions. Capital gains arising
from the sale of the Equity Shares will be exempt from taxation in India only in limited situations and generally, Indian
tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be
liable for tax in India as well as in their own jurisdiction on a gain upon the sale of the Equity Shares. Similarly, any
business income realized from the transfer of Equity Shares held as trading assets is taxable at the applicable tax rates
subject to any treaty relief, if applicable, to a non-resident seller.
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Furthermore, the Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 clarified that,
in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities
through stock exchanges will be on the buyer, while in other cases of transfer for consideration through a depository,
the onus will be on the transferor. The stamp duty for transfer of securities other than debentures on a delivery basis
is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the consideration amount.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict the
nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would have a material
adverse effect on our Company’s business, results of operations, financial condition and cash flows. Investors should
consult their own tax advisors about the consequences of investing in or trading in Equity Shares.

QIBs and Non-Institutional Investors 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, and Retail Individual Bidders are not
permitted to withdraw their Bids after the Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the bid amount on
submission of the bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or
the Bid Amount) at any stage after submitting a Bid. RIIs can revise or withdraw their Bids during the Bid/Offer Period
and until the Bid/Offer Closing Date, but not thereafter. While our Company is required to complete Allotment
pursuant to the Offer within such period as may be prescribed under applicable law, 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, financial condition and results of operations may arise
between the date of submission of the Bid and Allotment. Our Company may complete the Allotment of our Equity
Shares even if such events occur, and such events limit the Bidders’ ability to sell our Equity Shares Allotted pursuant
to the Offer or cause the trading price of our Equity Shares to decline on listing. QIBs and Non-Institutional Bidders
will not be able to withdraw or lower their bids following adverse developments in international or national monetary
policy, financial, political or economic conditions, our business, results of operations, cash flows or otherwise, between
the dates of submission of their Bids and Allotment.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of our Equity
Shares may not be indicative of the market price of our Equity Shares after the Offer.

The determination of Price Band is based on various factors and assumptions and will be determined by our Company
in consultation with the Book Running Lead Managers. Furthermore, the Offer Price of the Equity Shares will be
determined by our Company, in consultation with the Book Running Lead Managers through the book building process
prescribed under the SEBI ICDR Regulations.

The Offer Price will be based on numerous factors, as described under “Basis for Offer Price” beginning page 135
may not be indicative of the market price for 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. In addition, the stock
market often experiences price and volume fluctuations that are unrelated or disproportionate to the operating
performance of a particular company. These broad market fluctuations and industry factors may materially reduce the
market price of the Equity Shares, regardless of our Company’s performance. As a result of these factors, we cannot
assure you that investors will be able to resell their Equity Shares at or above the Offer Price

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

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market for our Equity
Shares may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for our
Equity Shares will develop, or if developed, the liquidity of such market for our Equity Shares. Investors might not be
able to rapidly sell the Equity Shares at the quoted price if there is no active trading in the Equity Shares. The Offer
Price of our Equity Shares is proposed to be determined through a book-building process and shall be based on
numerous factors, as described in the section “Basis for Offer Price” on page 135 and may not be indicative of the
market price of our Equity Shares at the time of commencement of trading of our Equity Shares or at any time
thereafter. You may not be able to re-sell your Equity Shares at or above the Offer Price and may as a result lose all
or part of your investment.

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

There has been significant volatility in the Indian stock markets in the recent past, and the trading price of our Equity
Shares after this Issue may be subject to significant fluctuations as a result of market volatility or due to various internal
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or external risks, including but not limited to those described in this Red Herring Prospectus. The market price of our
Equity Shares may be subject to significant fluctuations in response to, among other factors:

° our financial condition, results of operations and cash flows;

. prospects for our business;

. quarterly variations in our results of operations;

. results of operations that vary from the expectations of research analysts and investors;

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

. changes in expectations as to our future financial performance, including financial estimates by research

analysts and investors;

. conditions in financial markets, including those outside India;
. a change in research analysts’ recommendations;
. announcements by us or our competitors of new products, significant acquisitions, strategic alliances, joint

operations or capital commitments;

. announcements by third parties or government entities of significant claims or proceedings against us;

. new laws and government regulations or changes in laws and government regulations applicable to our
industry;

. developments relating to our peer companies in our industry;

. change in interest rates;

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

. general economic and stock market conditions.

The Indian stock markets have, from time to time, experienced significant price and volume fluctuations that have
affected market prices for the securities of Indian companies. As a result, investors in our Equity Shares may
experience a decrease in the value of our Equity Shares regardless of our financial performance or prospects. Changes
in relation to any of the factors listed above could adversely affect the price of our Equity Shares. Consequently, 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, and may as a result lose all or a part of your investment.

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

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, including
a primary offering and grants of stock options under our employee stock option plan, may lead to the dilution of
investors’ shareholdings in us. Any future issuances of Equity Shares or the disposal of Equity Shares by our major
shareholders or the perception that such issuance or sales may occur, may adversely affect the trading price of the
Equity Shares, which may lead to other adverse consequences including difficulty in raising capital through offering
of the Equity Shares or incurring additional debt. There can be no assurance that we will not issue further Equity
Shares or that the shareholders will not dispose of the Equity Shares. Any future issuances could also dilute the value
of your investment in the Equity Shares. In addition, any perception by investors that such issuances or sales might
occur may also affect the market price of the Equity Shares.

Foreign investors are subject to foreign investment restrictions under Indian law, which may adversely affect the
market price of the Equity Shares.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies, including
those specified under FEMA and the rules thereunder. Under the foreign exchange control regulations currently in
force in India, transfers of shares between non-residents and residents are freely permitted (subject to certain
restrictions) if they comply with the pricing guidelines and reporting requirements specified by the RBI. If the transfer
of shares is not in compliance with such requirements or falls under any of the exceptions specified by the RBI, then
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the approval of the RBI will be required for such transaction to be valid. Additionally, shareholders who seek to convert
the Indian Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency
from India will require a no objection/tax clearance certificate from the Indian income tax authority. We cannot assure
investors that any required approval from the RBI or any other Indian government agency can be obtained on any
particular terms, or at all.

Furthermore, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT and the
Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020 which came into effect from April
22,2020, any investment, subscription, purchase or sale of equity instruments by entities of a country which shares a
land border with India or where the beneficial owner of an investment into India is situated in or is a citizen of any
such country, will require prior approval of the Gol, as prescribed in the Consolidated FDI Policy and the FEMA
Rules. These investment restrictions shall also apply to subscribers of offshore derivative instruments. Restrictions on
foreign investment activities and impact on our ability to attract foreign investors may cause uncertainty and delays in
our future investment plans and initiatives. Further, if our Company ceases to be “owned and controlled” by resident
Indian entities, we will be subject to additional investment and exit restrictions under the FDI Policy and the FEMA.
We cannot assure you that any required approval from the RBI or any other governmental agency can be obtained on
any particular term or at all.

For further information, see “Restrictions on Foreign Ownership of Indian Securities” on page 475. Our ability to raise
any foreign capital under the FDI route is therefore constrained by Indian law, which may adversely affect our business,
cash flows, results of operations, financial condition and prospects.

Foreign investors may have difficulty enforcing judgments against us or our management.

We are a limited liability company incorporated under the laws of India. All of our Directors and executive officers
are residents of India. A substantial portion of our Company’s assets and assets of our Directors and executive officers
are located in India. As a result, it may be difficult for investors to effect service of process outside India on us or on
such directors or officers or to enforce judgments against them obtained from courts outside India, including judgments
predicated on the civil liability provisions of foreign securities laws.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited number
of jurisdictions, which includes, the United Kingdom, Singapore, UAE, and Hong Kong. A judgment from certain
specified courts located in a jurisdiction with reciprocity must meet certain requirements of the Indian Code of Civil
Procedure, 1908 (“Civil Code”). The United States and India do not currently have a treaty providing for reciprocal
recognition and enforcement of judgments in civil and commercial matters. Therefore, a final judgment for the
payment of money rendered by any federal or state court in a nonreciprocating territory, such as the United States, for
civil liability, whether or not predicated solely upon the general securities laws of the United States, would not be
enforceable in India under the Civil Code as a decree of an Indian court.

The United Kingdom, Singapore, UAE, and Hong Kong have been declared by the Gol to be reciprocating territories
for purposes of Section 44 A of the Civil Code. A judgment of a court of a country which is not a reciprocating territory
may be enforced in India only by a suit on the judgment under Section 13 of the Civil Code, and not by proceedings
in execution. The Civil Code only permits the enforcement of monetary decrees, not being in the nature of any amounts
payable in respect of taxes, other charges, fines or penalties. Judgments or decrees from jurisdictions which do not
have reciprocal recognition with India cannot be enforced by proceedings in execution in India. Therefore, a final
judgment for the payment of money rendered by any court in a non-reciprocating territory for civil liability, whether
or not predicated solely upon the general laws of the non-reciprocating territory, would not be enforceable in India.
Even if an investor obtained a judgment in such a jurisdiction against us, our officers or directors, it may be required
to institute a new proceeding in India and obtain a decree from an Indian court.

However, the party in whose favor such final judgment is rendered may bring a new suit in a competent court in India
based on a final judgment that has been obtained in the United States or other such jurisdiction within three years of
obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as a foreign
court if an action is brought in India. Moreover, it is unlikely that an Indian court will award damages to the extent
awarded in a final judgment rendered outside India if it believes that the amount of damages awarded were excessive
or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign judgment in India is required
to obtain the prior approval of the RBI to repatriate any amount recovered.

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

Under the Companies Act, a company having share capital and incorporated in India is required to offer holders of its
Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity Shares to maintain their
existing ownership percentages prior to the 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 who have voted on
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such resolution. However, if the laws of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without us filing an offering 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. We may elect not to file a
registration statement in relation to pre-emptive rights otherwise available by Indian law to you. To the extent that you
are unable to exercise pre-emptive rights granted in respect of the Equity Shares, you may suffer future dilution of
your ownership position and your proportional interests in us would be reduced.

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

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

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on competitive
terms and refinance existing indebtedness. In addition, 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.

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 a shareholder of an entity in
another jurisdiction.

Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially,
imposes a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial institutions
(including intermediaries).

If payments on the Equity Shares are made by such non-U.S. financial institutions (including intermediaries), this
withholding may be imposed on such payments if made to any non-U.S. financial institution (including an
intermediary) that is not otherwise exempt from FATCA or other holders who do not provide sufficient identifying
information to the payer, to the extent such payments are considered “foreign passthru payments”. Under current
guidance, the term “foreign passthru payment” is not defined and it is therefore not clear whether and to what extent
payments on the Equity Shares would be considered “foreign passthru payments”. The United States has entered into
intergovernmental agreements with many jurisdictions (including India) that modify the FATCA withholding regime
described above. It is not yet clear how the intergovernmental agreements between the United States and these
jurisdictions will address “foreign passthru payments” and whether such agreements will require us or other financial
institutions to withhold or report on payments on the Equity Shares to the extent they are treated as “foreign passthru
payments”. You should consult their tax advisors regarding the consequences of FATCA, or any intergovernmental
agreement or non-U.S. legislation implementing FATCA, to their investment in Equity Shares.

U.S. holders should consider the impact of the passive foreign investment company rules in connection with an
investment in our Equity Shares.

A foreign corporation will be treated as a passive foreign investment company (“PFIC”) for U.S. federal income tax

purposes for any taxable year in which either: (i) at least 75% of its gross income is “passive income” or (ii) at least
50% of its gross assets during the taxable year (based on of the quarterly values of the assets during a taxable year) are
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“passive assets,” which generally means that they produce passive income or are held for the production of passive
income.

No assurance can be given that our Company will or will not be considered a PFIC in the current or future years. The
determination of whether or not our Company is a PFIC is a factual determination that is made annually after the end
of each taxable year, and there can be no assurance that our Company will not be considered a PFIC in the current
taxable year or any future taxable year because, among other reasons, (i) the composition of our Company’s income
and assets will vary over time, and (ii) the manner of the application of relevant rules is uncertain in several respects.
Further, our Company’s PFIC status may depend on the market price of its Equity Shares, which may fluctuate
considerably.

The insolvency laws of India may differ from those of other jurisdictions with which investors are familiar.

As we are established in India under the Companies Act, any insolvency proceedings relating to us is likely to
involve Indian insolvency laws (including the Insolvency and Bankruptcy Code, 2016 of India), the procedural and
substantive provisions of which may differ from comparable provisions of the local insolvency laws of jurisdictions
with which investors are familiar.
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SECTION III: INTRODUCTION

THE OFFER

The details of the Offer are summarised below:

Equity Shares Offered
Offer of Equity Shares of face value of ¥10 each Up to [e] Equity Shares aggregating up to X[e] million
of which
Fresh Issue" Up to [e] Equity Shares aggregating up to ¥ 3,250.00 million
Offer for Sale® Up to 45,82,000 Equity Shares aggregating up to X [e] million
of which:
Employee Reservation Portion”) Up to [e] Equity Shares aggregating up to ¥ 10.00 million
Net Offer Up to [e] Equity Shares aggregating up to X[e] million

which includes

QIB Portion ®®

Not more than [e] Equity Shares

of which

- Anchor Investor Portion

Up to [e] Equity Shares

- Net QIB Portion (assuming Anchor Investor Portion is
fully subscribed)

Up to [e] Equity Shares

of which

- Mutual Fund Portion

[e#] Equity Shares

- Balance for all QIBs including Mutual Funds

[e#] Equity Shares

Non-Institutional Portion®®)®

Not less than [e] Equity Shares

Of which

One-third of the Non-Institutional Portion, available for
allocation to Bidders with an application size between 20.20
million to ¥1.00 million

[®] Equity Shares

Two-thirds of the Non-Institutional Portion, available for
allocation to Bidders with an application size of more than
%1.00 million

[®] Equity Shares

Retail Portion®®

Not less than [e] Equity Shares

Pre- and Post-Offer Equity Shares

Equity Shares outstanding prior to the Offer

53,039,140 Equity Shares

Equity Shares outstanding after the Offer

[e] Equity Shares

Use of Net Proceeds by our Company

For details of the use of proceeds from the Fresh Issue, see
“Objects of the Offer” on page 125 of this Red Herring
Prospectus. Our Company will not receive any proceeds from
the Offer for Sale.

(1) Our Board has authorised the Offer, pursuant to a resolution dated September 7, 2023 and our Board has taken on record the
participation of the Selling Shareholder in the Offer for Sale pursuant to a resolution dated September 25, 2023 and March 3, 2024.
Our Shareholders have authorised the Fresh Issue pursuant to a special resolution dated September 7, 2023 and the Employee

Reservation on January 6, 2024.

(2) The details of authorization by the Selling Shareholder approving his participation in the Offer for Sale are as set out below.
S. No. Name Date of consent letter Number of Offered Shares
1 Krishan Lalit Bansal March 3, 2024 Up to 45,82,000

in terms of Regulation 8 of the SEBI ICDR Regulations.
()

The Selling Shareholder confirms that the Equity Shares being offered by him are eligible for being offered for sale pursuant to the Offer

Our Company, in consultation with the BRLMs, may 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 be accordingly reduced for the Equity Shares allocated to Anchor
Investors. One-third of the Anchor Investor Portion will be reserved for domestic Mutual Funds only, subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investor Offer Price. In case of under-subscription or non- Allotment in the Anchor
Investor Portion, the remaining Equity Shares will be added back to the Net QIB Portion. Further, 5% of the Net QIB Portion (excluding
the Anchor Investor 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 (other than Anchor Investors), 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 [e] Equity Shares, 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 QIBs (other than Anchor Investors) in proportion to their Bids. See “Offer Procedure”

on page 457.
“)

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except the QIB portion

would be allowed to be met with spill-over from any other category or combination of categories at the discretion of our Company, the
BRLMs and the Designated Stock Exchange. In the event of under-subscription in the Offer, subject to receiving minimum subscription
for 90% of the Fresh Issue and compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, the Allotment for
the valid Bids will be made in the first instance towards subscription for 90% of the Fresh Issue. For further details, see “Offer Structure”

on page 453.

91



(5) SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all individual investors
applying in initial public offerings opening on or after May 1, 2022, where the application amount is up to 30.50 million, shall use the
UPI Mechanism. Individual investors bidding under the Non-Institutional Portion bidding for more than 30.20 million and up to 30.50
million, using the UPI Mechanism, shall provide their UPI ID in the Bid cum Application Form for Bidding through Syndicate, sub-
syndicate members, Registered Brokers, RTAs or CDPs, or online using the facility of linked online trading, demat and bank account (3
in 1 type accounts), provided by certain brokers.

(6) Allocation to Bidders in 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. Not less than 15% of the Net Offer shall be available for
allocation to Non-Institutional Bidders of which one-third of the Non-Institutional Portion will be available for allocation to Bidders
with an application size of more than 0.20 million and up to J1.00 million and two-thirds of the Non-Institutional Portion will be
available for allocation to Bidders with an application size of more than Z1.00 million and under-subscription in either of these two sub-
categories of Non-Institutional Portion may be allocated to Bidders in the other sub-category of Non-Institutional Portion. The
allocation to each Non-Institutional Bidder shall not be less than the minimum application size, subject to availability of Equity Shares
in the Non-Institutional Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis in
accordance with the conditions specified in this regard in Schedule XIII of the SEBI ICDR Regulations.

(7) The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. For further details, see “Offer
Structure” on page 453. Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee
Bidding in the Employee Reservation Portion shall not exceed 20.20 million (net of Employee Discount, if any). In the event of under-
subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of 20.20 million, subject to the maximum value of Allotment made to
such Eligible Employee not exceeding 30.50 million (net of Employee Discount, if any). The unsubscribed portion, if any, in the Employee
Reservation Portion (after such allocation up to 30.50 million), shall be added to the Net Offer. Further, an Eligible Employee Bidding
in the Employee Reservation Portion can also Bid in the Net Offer and such Bids will not be treated as multiple Bids subject to applicable
limits. Our Company in consultation with the BRLMs, may offer a discount of up to Z[®]of the Offer Price to Eligible Employees Bidding
in the Employee Reservation Portion, subject to necessary approvals as may be required, and which shall be announced at least two
Working Days prior to the Bid / Offer Opening Date.

For further details, see “Offer Structure”, “Terms of the Offer” and “Offer Procedure” on pages 453, 447 and 457 respectively.
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SUMMARY OF FINANCIAL INFORMATION
The following tables set forth the summary financial information derived from the Restated Consolidated Summary Statements.
The summary financial information presented below should be read in conjunction with “Restated Consolidated Summary

Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 290 and
376, respectively.

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

Particulars As at As at March | As at March | As at March
December 31, 2023 31, 2022 31, 2021
31, 2023
(All amounts are in % million)
ASSETS
Non-current assets
Property, plant and equipment 3,644.72 3,647.56 3,453.92 3,600.74
Capital work-in-progress 535.47 34.91 42.65 20.02
Goodwill 27.12 27.12 27.12 27.12
Other intangible assets 27.99 26.52 18.55 22.63
Right to use assets 222.18 104.08 43.41 45.93
Financial assets
(1) Investments 0.10 0.10 0.10 0.10
(i1) Other financial assets 59.81 73.84 92.73 53.50
Deferred tax asset (net) 34.35 31.97 24.80 20.70
Other non-current assets 192.18 96.56 54.30 25.32
Total non-current assets 4,743.92 4,042.66 3,757.58 3,816.06
Current assets
Inventories 4,214.28 2,891.82 2,420.32 1,842.60
Financial assets
i)Trade receivables 1,745.06 1,727.83 1,534.34 1,984.59
ii) Cash and cash equivalents 14.14 18.18 3.39 50.53
iii) Bank balances other than (ii) above 346.65 309.76 249.33 274.35
iv) Other financial assets 75.90 80.95 6.96 12.26
Other current assets 570.15 591.39 482.05 378.37
Total current assets 6,966.18 5,619.93 4,696.39 4,542.70
Total assets 11,710.10 9,662.59 8,453.97 8,358.76
EQUITY AND LIABILITIES
Equity
Equity share capital 530.39 106.08 106.08 156.93
Other equity 3,850.06 4,130.36 4,013.74 4,386.25
Total equity 4,380.45 4236.44 4119.82 4543.18
Non-current liabilities
Financial liabilities
i) Borrowings 824.01 618.19 468.21 513.11
ii) Lease liabilities 174.72 88.17 40.42 40.63
Deferred tax liabilities (net) 205.33 197.05 202.97 212.34
Provisions 1.42 1.49 1.37 10.47
Other non-current liabilities 28.96 20.91 9.59 9.33
Total non-current liabilities 1,234.44 925.81 722.56 785.88
CURRENT LIABILITIES
Financial liabilities
i) Borrowings 3,247.36 2,908.03 2,385.37 2,058.54
ii) Lease liabilities 55.88 23.20 9.90 9.43
iii) Trade payables
- (a) Total outstanding dues of micro enterprises and 116.10 43.41 44.99 23.82
small enterprises
- (b) Total Outstanding dues of creditors other than micro 2,185.38 1,277.34 991.31 751.06
enterprises and small enterprises
iv) Other financial liabilities 89.83 81.62 41.25 29.11
Provisions 43.13 24.83 19.42 13.98
Other current liabilities 351.74 112.30 115.28 142.38
Liabilities for current tax (net) 5.79 29.61 4.07 1.38
Total current liabilities 6,095.21 4,500.34 3,611.59 3,029.70
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Particulars As at As at March | As at March | As at March
December 31, 2023 31, 2022 31, 2021
31,2023
(All amounts are in % million)
Total equity and liabilities 11,710.10 9,662.59 8,453.97 8,358.76
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

Particulars For the nine months period For the year ended March 31,
ended December 31, 2023 2023 | 2022 | 2021
(All amounts are in T million, unless stated otherwise)

I INCOME

Revenue from operations 5,455.54 5,954.95 4,609.16 4,952.17

Other income 123.08 188.25 99.23 178.09

Total Income (I) 5,578.62 6,143.20 4,708.39 5,130.26

II EXPENSES

Cost of raw materials consumed 2,252.89 2,261.00 1,948.97 1,984.71

Purchases of traded goods 0.17 28.90 11.35 9.57

(Increase) in inventories of finished goods, traded (492.49) (387.68) (242.10) 370.04

goods and work- in-progress

Employee benefits expenses 1,032.36 1,109.47 792.98 739.63

Finance costs 279.30 299.02 253.37 271.28

Depreciation and amortization expenses 332.92 377.27 358.99 355.37

Other expenses 1983.17 2251.50 1451.89 1311.38

Total expenses (I1) 5,388.32 5,939.48 4,575.45 5,041.98

Restated Profit before tax (I-1I) 190.30 203.72 132.94 88.28

Share of profit of a Jointly controlled entity - - - 1.21

I1T Restated profit before tax (I-II) 190.30 203.72 132.94 89.49

IV Tax expenses:

Current tax 42.99 85.25 67.75 73.08

Adjustment of tax related to earlier years (6.07) (0.34) (2.98) (1.27)

Deferred tax charge/(credit) 10.01 (10.91) (13.80) (124.37)

Total tax expense (IV) 46.93 74.00 50.97 (52.56)

V Restated profit for the period/year (I1I-1V) 143.37 129.72 81.97 142.05

VI Restated Other Comprehensive income/(loss)

Items that will not be reclassified to profit or loss

Re-measurement gain/ (loss) on defined benefit plans (16.23) (8.63) 1.31 3.45

Income tax effect 4.11 2.18 (0.33) (0.88)
(12.12) (6.45) 0.98 2.57

Items that will be reclassified to statement of profit

or loss:

Exchange differences on translation of foreign (0.91) (6.65) (2.91) 19.63

operations

Restated Other Comprehensive income/(loss) for (13.03) (13.10) (1.93) 22.20

the period/year, net of tax (VI)

VII Restated total comprehensive income for the 130.34 116.62 80.04 164.25

period/year, net of tax (V-VI)

Restated earnings per equity share [nominal value

of shares INR 10 each (Previous year INR 10 each]

- Basic earnings per share (INR) 2.70%* 2.45 1.53 2.44

- Diluted earnings per share (INR) 2.69* 2.45 1.53 2.44

* Not annualised
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF CASH FLOWS

Particulars For the nine months period For the year ended March 31,
ended December 31, 2023 2023 | 2022 | 2021
(All amounts are in % million)
A. Operating activities
Restated profit before tax 190.30 203.72 132.94 89.49
Adjustments to reconcile restated profit before tax
to net cash flows:
Depreciation and amortization expenses 332.92 377.27 358.99 355.37
(Profit)/ loss on sale /discard of property, plant and 0.62 (19.80) 0.60 2.52
equipment (net)
Finance income (13.13) (15.32) (13.48) (22.31)
Liabilities no longer required written back (26.98) (36.20) - -
Unrealized (gain) on foreign exchange (net) 0.91 (64.21) (26.84) (21.43)
Provision for doubtful debt and advance 3.38 - - -
Provisions for contingencies 8.21 - - -
Amortization of deferred revenue (30.57) (1.65) - (5.55)
Finance costs 279.30 299.02 253.37 271.28
Sundry balances written off - 14.05 (0.14) 0.37
Employee stock option scheme 13.67 - - -
Operating profit before working capital changes 758.63 756.88 705.44 669.74
Working capital adjustments:
(Increase)/ decrease in trade receivables 5.45 (212.88) 454.82 0.38
(Increase)/ decrease in inventories (1,322.46) (471.49) (576.46) 635.78
(Increase)/ decrease in financial assets 50.11 (140.95) (1.58) (2.00)
(Increase) in other assets 24.57 (88.06) (119.70) (61.52)
Increase in trade payables 979.82 334.62 241.48 65.36
Increase/(decrease) in provisions (6.21) 4.40 (3.07) (0.56)
Increase/ (decrease) in financial liabilities (12.28) 41.73 41.63 8.34
Increase/ (decrease) in other liabilities 278.04 (25.81) (7.46) (289.34)
Cash generated from operations 755.67 198.44 735.10 1,026.18
Income tax paid (net of refund) (58.56) (59.05) (63.63) (70.76)
Net cash flows from operating activities 697.11 139.39 671.47 955.42
B. Investing activities:
Purchase of property, plant and equipment, capital (890.38) (586.45) (263.17) (168.63)
work in progress and intangible assets
Proceeds from sale of property, plant & equipment 1.34 28.23 24.98 13.08
Investment in wholly owned subsidiary company - - - (0.10)
Investments in bank deposits (202.04) (264.34) (133.16) (158.71)
Proceeds from redemption/ maturity of bank deposits 129.74 224.62 86.52 168.84
Interest received 13.13 78.21 63.37 77.79
Net cash flows used in investing activities (948.21) (519.73) (221.46) (67.73)
C. Financing activities:
Proceeds from long term borrowings 771.80 926.08 258.44 380.51
Repayment of long term borrowing (477.06) (710.32) (337.84) (530.63)
Proceeds/(repayment) short term borrowings (net) 250.41 551.22 384.31 (398.84)
Interest paid (267.47) (350.80) (287.04) (318.41)
Principle repayment of lease liabilities (19.47) (12.53) (6.75) (4.51)
Interest paid on lease liabilities (11.15) (8.52) (4.87) (3.99)
Buy back of equity shares - - (503.40) -
Net cash flows from/ (used in) financing activities 247.06 395.13 (497.15) (875.87)
Net increase/(decrease) in cash and cash equivalents (4.04) 14.79 (47.14) 11.82
(A+B+C)
Cash and cash equivalents at the beginning of the 18.18 3.39 50.53 38.71
period/year
Cash and cash equivalents at period/year end 14.14 18.18 3.39 50.53
Cash and Cash equivalents comprise:
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Particulars

For the nine months period

For the year ended March 31,

ended December 31, 2023 2023 | 2022 | 2021
(All amounts are in % million)
Cash on hand 1.18 0.83 0.53 0.48
Balance with banks 12.96 17.35 2.86 50.05
14.14 18.18 3.39 50.53
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GENERAL INFORMATION

Our Company was originally incorporated as “DE Development Engineers Private Limited” a private limited company under
the Companies Act, 1956 through certificate of incorporation dated March 21, 1988, issued by the RoC to reflect the change in
name. Thereafter, the name of the Company was changed to “DEE Development Engineers Private Limited” pursuant to a
Board resolution dated September 28, 1997 and a special resolution passed in the general meeting of the Shareholders held on
October 22, 1997 and consequently a fresh certificate of incorporation dated January 8, 1998 was issued by the RoC to reflect
the change in name.

Pursuant to an amendment in the Companies Act, 1956, our Company was deemed public under Section 43A (1A) of the
Companies Act, 1956 with effect from July 1, 1998. Consequently, the word ‘Private’ was deleted from the name of our
Company and the name was changed to “DEE Development Engineers Limited” pursuant to a Board resolution dated June 1,
1998.

Thereafter, our Company was converted into a private limited company pursuant to an amendment to Section 43A (1A) in
Companies Act, 1956 by Section 43A (2A) of the Companies Amendment Act, 2000 with effect from July 16, 2004 and the
name was changed to “DEE Development Engineers Private Limited” pursuant to a Board resolution dated July 16, 2004.

The name of our Company was changed to ‘DEE Development Engineers Limited’ upon conversion to a public limited
company pursuant to a Board resolution dated December 29, 2009 and a resolution passed in the extra-ordinary general meeting
of the Shareholders held on January 18, 2010 and consequently a fresh certificate of incorporation dated March 11, 2010, was
issued by the RoC.

Registered and Corporate Office of our Company

DEE Development Engineers Limited
Unit 1, Prithla-Tatarpur Road,

Village Tatarpur, Dist. Palwal,
Faridabad, Haryana — 121102, India

Company registration number and Corporate Identity Number
Company registration Number: 030225
Corporate Identity Number: U74140HR1988PLC030225

Details of incorporation and changes in the name of our Company
For details of our incorporation and changes to our name, see “History and Certain Corporate Matters” on page 248.
Registrar of Companies

Our Company is registered with the RoC, National Capital Territory of Delhi and Haryana at New Delhi, situated at the
following address:

4" Floor, IFCI Tower,
61, Nehru Place,

New Delhi —110019,
India.

Filing

A copy of the Draft Red Herring Prospectus has been uploaded on the SEBI intermediary portal at https://siportal.sebi.gov.in
as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI master circular SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023. Further, physical copies of the Draft Red Herring Prospectus have been filed with
the Securities and Exchange Board of India at:

Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex, Bandra (E)
Mumbai 400 051

Maharashtra, India

A copy of this Red Herring Prospectus, along with the material contracts and documents required to be filed under section 32
of the Companies Act, 2013, has been filed with the RoC and a copy of the Prospectus required to be filed under Section 26 of
the Companies Act, 2013 will be filed with the RoC at its office, and through the electronic portal.

Board of Directors

99



The table below sets forth the details of the constitution of our Board of Directors as on the date of this Red Herring Prospectus:

Name Designation DIN Address
Krishan Lalit Bansal Chairman and Managing |01125121 1255, Sector-14, Faridabad, Haryana, India
Director 121007

Ashima Bansal Whole-time Director 01928449 House No. 1255, Sector-14, Faridabad, Haryana,
India 121007

Shikha Bansal Whole-time Director 02712175 H No. 1255, Sector-14, Faridabad, Haryana, India
121007

Bhisham Kumar Gupta Independent Director 09493608 Flat no. — 3096, Sector — C, Pkt 3, Vasant Kunj,
South West Delhi, India — 110070

Shilpi Barar Independent Director 09030808 House no. 472, Sector-14, Faridabad,
Escortsnagar, Haryana — 121007

Ashwani Kumar Prabhakar | Independent Director 10198026 Flat no. 321, Plot no. 10, New Ashiyana CGHS
LTD, Sector-6, Dwarka, South West Delhi, Delhi
—110075.

For brief profiles and further details of our Directors, see “Our Management” on page 269.
Company Secretary and Compliance Officer

Ranjan Kumar Sarangi is the Company Secretary and Compliance Officer of our Company. His contact details are set forth
below:

Ranjan Kumar Sarangi

Unit 1, Prithla-Tatarpur Road,
Village Tatarpur, Dist. Palwal,
Faridabad, Haryana — 121102, India
Tel: +91 1275 248345

E-mail: secretarial@deepiping.com

Statutory Auditors of our Company

S. R. Batliboi & Co.LLP

4th Floor, Office 405

World Mark — 2, Asset No. 8

IGI Airport Hospitality District,

Acerocity New Delhi — 110 037, India.

Tel: +91 11 4681 9500

E-mail: srbc@srb.in

ICAI Firm Registration Number: 301003E/E300005
Peer Review Certificate Number: 013326

Changes in Statutory Auditors

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

Investor Grievances

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

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

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

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full details such as
the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders’ DP ID, Client ID, PAN, date of the
Anchor Investor Application Form, address of the Bidder, number of the Equity Shares applied for, Bid Amount paid on
submission of the Anchor Investor Application Form and the name and address of the Book Running Lead Manager where the
Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

SBI Capital Markets Limited Equirus Capital Private Limited

1501, 15th Floor, A & B Wing, 12" Floor, C Wing, Marathon Futurex,

Parinee Crescenzo, G Block, N.M. Joshi Marg, Lower Parel,

Bandra Kurla Complex, Bandra (East), Mumbai — 400013

Mumbai — 400 051, Mabharashtra, India

Mabharashtra, India Tel.: +91 22 4332 0732

Tel.: +91 22 4006 9807 E-mail: dee.ipo@equirus.com

E-mail: dee.ipo@sbicaps.com Website: www.equirus.com

Website: www.sbicaps.com Investor grievance e-mail: investorsgrievance@equirus.com
Investor grievance e-mail: investor.relations@sbicaps.com Contact person: Ankesh Jain/ Jenny Bagrecha
Contact Person: Janardhan Wagle/ Krithika Shetty SEBI Registration Number: INM000011286

SEBI Registration Number: INM000003531

Inter-se Allocation of Responsibilities between the BRLMs

The table below sets forth the inter-se allocation of responsibilities for various activities among the BRLMs.

Sr. No Activities Responsibility Coordination
1. Capital structuring with the relative components and formalities such | SBICAPS, Equirus SBICAPS
type of instruments, size of the Offer, allocation between primary and
secondary and positioning strategy. Due diligence of Company
including its operations / management / business plans / legal etc.
Drafting and design of Draft Red Herring Prospectus, Red Herring
Prospectus, Prospectus, abridged prospectus and application form.
Ensure compliance and completion of prescribed formalities with the
Stock Exchanges, SEBI and RoC, including finalisation of DRHP, RHP,

Prospectus, and RoC filing

2. Drafting and approval of all statutory advertisements. SBICAPS, Equirus SBICAPS
3. Drafting and approval of all publicity material other than statutory | SBICAPS, Equirus Equirus
advertisements as mentioned in point 2 above, including corporate
advertising, brochures, etc filing of media compliance report with SEBI.
4. Appointment of intermediaries - Registrar to the Offer, Printer and | SBICAPS, Equirus SBICAPS
advertising agency (including coordination of all agreements to be
entered with such parties)

5. Appointment of other intermediaries — Monitoring agency, Banker to the | SBICAPS, Equirus Equirus
Offer, Share Escrow Agent, etc (including coordination of all
Agreements to be entered with such parties)

6. Preparation of roadshow presentation and frequently asked questions | SBICAPS, Equirus Equirus
7. International institutional marketing of the Offer, which will cover, inter | SBICAPS, Equirus Equirus
alia:

e Institutional marketing strategy

¢ Finalising the list and division of international investors for one- to-
one meetings

e Finalising international road show and investor meeting schedules

8. Domestic Institutional marketing of the Offer, which will cover, inter | SBICAPS, Equirus SBICAPS

alia:

e Institutional marketing strategy preparation of publicity budget;

¢ Finalizing the list and division of domestic investors for one- to-one
meetings; and

e Finalizing domestic road show and investor meeting schedule.

9. Conduct non-institutional marketing of the Offer. SBICAPS, Equirus SBICAPS
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Sr. No

Activities

Responsibility

Coordination

10.

Conduct retail marketing of the Offer, which will cover, inter-alia:

¢ Finalising media, marketing, public relations strategy and publicity
budget frequently asked questions at retail road show

¢ Finalising brokerage, collection centers

e Finalising centers for holding conferences for brokers etc.

Follow-up on distribution of publicity and Offer material including

form, RHP/Prospectus and deciding on the quantum of the Offer

material

SBICAPS, Equirus

Equirus

1.

Managing anchor book related activities including anchor co-ordination,
Anchor CAN, intimation of anchor allocation and submission of letters
to regulators post completion of anchor allocation, and coordination with
stock exchanges for book building process, filing of letters including for
software, bidding terminals and mock trading.

SBICAPS, Equirus

Equirus

12.

Managing the book and finalization of pricing in consultation with
Company and Selling Shareholder

SBICAPS, Equirus

SBICAPS

13.

Post bidding activities including management of escrow accounts,
coordinate non- institutional allocation, coordination with Registrar,
SCSBs, and banks, unblocking of application monies, intimation of
allocation and dispatch of refund to bidders, etc.

Post-Offer activities, which shall involve essential follow-up with
Bankers to the Offer and SCSBs to get quick estimates of collection and
advising Company about the closure of the Offer, based on correct
figures, finalization of the basis of allotment, based on technical
rejections, finalization of trading, dealing and listing of instruments,
dispatch of certificates or demat credit and refunds/ unblocking of funds,
post Offer stationery and, coordination with various agencies connected
with the post-offer activity such as registrar to the offer, bankers to the
offer, Sponsor Banks, Self-Certified Syndicate Bank including
responsibility for underwriting arrangements (as applicable),

Payment of the applicable STT on behalf of Selling Shareholder,
coordination for investor complaints related to the Offer, Coordinating
with Stock Exchanges and SEBI for submission of all post-Offer reports
including the submission of final post issue report.

SBICAPS, Equirus

Equirus

Syndicate Members

SBICAP Securities Limited
Marathon Futurex, B Wing,
Unit no 1201, 12th Floor, N M Joshi Marg

Lower Parel, Mumbai — 400 013, Mumbai — 400 051

Mabharashtra, India

Tel.: +91 22 69316204

E-mail: archana.dedhia@sbicapsec.com
Website: www.sbisecurities.in

Contact Person: Archana Dedhia

SEBI Registration Number: INZ00200032

CIN: U65999MH2005PLC155485

Equirus Securities Private Limited
A-2102 B, 21ST Floor, A Wing,

Marathon Futurex, N.M. Joshi Marg,
Lower Parel, Mumbiai,

Maharashtra, India, 400 013

Tel.: 022 4332 0600

E -mail: equirus_compliance@equirus.com
Website: www.equirussecurities.com
Contact Person: Ritesh Shah

SEBI Registration Number: INZ000251536
CIN: U65993MH2007PTC176044

Legal Counsel to the Offer
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Tel.: +91 22 6849 7400

E-mail: kunal.naik@investec.co.in
Website: https://www.investec.com/india.html
Contact Person: Kunal Naik
SEBI Registration Number: INZ000007138
CIN: U65923MH2010FTC204309

Investec Capital Services (India) Private Limited
1103-04, 11th Floor, B Wing,
Parinee Crescenzo, Bandra Kurla Complex,




Trilegal

One World Centre,

10t Floor, Tower 2A & 2B,
Senapati Bapat Marg,
Lower Parel (West),
Mumbai — 400 013

Registrar to the Offer

Link Intime India Private Limited

C 101, 1% Floor, 247 Park

Lal Bahadur Shastri Marg, Vikhroli (West)
Mabharashtra, India 400083

Tel: +91-8108114949

E-mail: dde.ipo@linkintime.co.in

Website: www.linkintime.co.in

Investor grievance e-mail: dde.ipo@linkintime.co.in
Contact person: Shanti Gopalkrishnan

SEBI Registration No.: INR000004058

Banker(s) to the Offer

Escrow Collection Bank, Refund Bank and Sponsor Bank

ICICI Bank Limited

Capital Market Division,

5th Floor, HT Parekh Marg,

Churchgate, Mumbai — 400 200

Tel.: 022 6805 2182

E-mail : ipocmg@icicibank.com

Website: www.icicibank.com

Contact Person: Varun Badai

SEBI Registration Number: INB10000004
CIN: L65190GJ1994PLC021012

Public Offer Account Bank and Sponsor Bank

Axis Bank Limited

Axis House, 6th Floor,

C-2, Wadia International Centre,
Pandurang Budhkar Marg, Worli,
Mumbai — 400 025

Tel.: 022 2425 3672

E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com
Contact Person: Vishal M. Lade
SEBI Registration Number: INB100000017
CIN: L65110GJI993PLC020769

Bankers to our Company

Bank of India

New Delhi Large Corporate Branch,

10th Floor, Chaderlok Building,

36, Janpath— New Delhi - 110001

Tel: 011 23461432/ 23461400

E-mail: largecorporatebr.newdelhi@bankofindia.co.in
Website: www.bankofindia.co.in

Contact person: Deputy General Manager

Punjab National Bank
DCM Building, No. 16
Barakhamba Road,

HDFC Bank Limited

B 6/3, Safdarjung Enclave,

Opposite Deer Park, B6, Block B6
Humayunpur, Safdarjung Enclave,
New Delhi — 110029

Tel: +91 7417114024

E-mail: kanishk.goel@hdfcbank.com
Website: www.hdfcbank.com
Contact person: Kanishk Goel

Union Bank of India

Mid Corporate Branch Delhi South,
26/28, First Floor, D-Block, Connaught Place,
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New Delhi — 110001

Tel: 011 23719094

E-mail: 1cb8143@pnb.co.in

Website: www.pnbindia.co.in

Contact person: Deputy General Manager

Export - Import Bank of India
Centre One Building, Foor 21,
World Trade Centre Complex,
Cuffe Parade, Mumbai -400005
Tel: +91 22 22172600

E-mail: lomg@eximbankindia.in
Website: www.eximbankindia.in
Contact person: General Manager

Yes Bank Limited

Yes Bank House,

Off Western Express Highway
Santacruz East Mumbai City 400 055
Tel: 0120 571767

E-mail: Deepak.arora@yesbank.in
Website: www.yesbank.in

New Delhi-110001
Tel: +91 9137849790

E-mail:UBIN0549797@unionbankofindia.bank

Website: www.unionbankofindia.co.in
Contact person: Yogesh Kumar

IndusInd Bank Limited

New Tower, Hyatt Regency Complex,
7" Floor, Block A,

District Centre, Bhikhaji Cama Place,
R.K. Puram, New Delhi — 110066
Tel: 011 4250 5200

E-mail: Praveen.goyal@indusind.com
Website: www.indusind.com

Contact person: Corporate Banking

Bandhan Bank Limited

DN - 32, Salt Lake Sector —V,

Kolkata — 700091

Tel: 91- 9711284679
Email:sandeep.kumar@bandhanbank.com
Website: www.bandhanbank.com
Contact person: Sandeep Kumar

Contact person: Deepak Arora

Kotak Mahindra Bank Limited

3" Floor, Asset Area 9, IBIS Commercial Block,
Hospitality District, Delhi Aerocity,

New Delhi — 110037

Tel: 011 6617 6273

E-mail: Madhur.beri@kotak.com

Website: www.kotak.com

Contact person: Madhur Beri

CSB Bank Limited

G-36, Mezzanine Floor, Block — G,
Connaught Place,

New Delhi — 110001

Tel: +91 9999174439

Email: arnavsingh@csb.co.in
Website: www.csb.co.in

Contact Person: Arnav Bansal

Designated Intermediaries
Self Certified Syndicate Banks

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

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated
April 5,2022, UPI Bidders using the UPI Mechanism may only apply through the SCSBs and mobile applications whose names
appears on the website of the SEBI, which may be updated from time to time. A list of SCSBs and mobile applications, which
are live for applying in public issues using UPI Mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and is also available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 for SCSBs and
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https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 for mobile applications or at such
other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

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

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e. through the Registered
Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address, telephone number
and e-mail address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com/ and
https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms 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
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of BSE at www.bseindia.com/Static/Markets/Publiclssues/RtaDp.Aspx? and on the
website of NSE at www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

Credit Rating

As the Offer is an initial public offering of Equity Shares, the appointment of a credit rating agency is not required.
IPO Grading

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

As the Offer is an initial public offering of Equity Shares, the appointment of debenture trustees is not required.
Monitoring Agency

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed a monitoring agency, prior to the filing
of this Red Herring Prospectus with the RoC for monitoring the utilization of the Net Proceeds. For further details in relation
to the proposed utilisation of the Net Proceeds, see ‘Objects of the Offer’ on page 125.

Appraising Agency

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency. Accordingly, no appraising
entity has been appointed for the Offer.

Green Shoe Option
No green shoe option is contemplated under the Offer.
Experts

Except as stated below, our Company has not obtained any expert opinions:
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(1) Our Company has received written consent dated June 11, 2024 from S. R. Batliboi & Co. LLP, Chartered
Accountants, to include their name as required under section 26 (1) of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act,
2013 to the extent and in their capacity as our Statutory Auditors, and in respect of their (i) examination report, dated
May 14, 2024 on our Restated Consolidated Summary Statements; and (ii) their report dated May 24, 2024 on the
statement of special tax benefits in this Red Herring Prospectus and such consent has not been withdrawn as on 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.

(i1) Our Company has received written consent dated September 25, 2023 from Bangkok International Audit Co. Ltd. ,
Certified Public Accountants, to be named as an “expert” under Section 2(38) and other applicable provisions of the
Companies Act, 2013, in respect of the statement of special tax benefits in relation to DEE Piping Systems (Thailand)
Co. Limited dated May 20, 2024 included in this Red Herring Prospectus.

(iii) Our Company has received written consent dated September 28, 2023 from VSD & Associates, Chartered
Accountants, to be named as an “expert” under Section 2(38) and other applicable provisions of the Companies Act,
2013. Such consent has not been withdrawn as on the date of this Red Herring Prospectus.

@iv) Our Company has received written consent dated March 3, 2024 from M/s. Kapil Kumar & Co., practicing company
secretary, to be named as an “expert” under Section 2(38) and other applicable provisions of the Companies Act, 2013.
Such consent has not been withdrawn as on the date of this Red Herring Prospectus.

(v) Further, our Company has received written consent dated May 24, 2024 from Vinay Kumar Wadhawan, an
independent chartered engineer, to be named as an “expert” under Section 2(38) and other applicable provisions of the
Companies Act, 2013 to the extent and in his capacity as a chartered engineer and in respect of the certificate dated
May 24, 2024 issued by him in relation to our Company’s manufacturing capacities and capacity utilization at all of
its manufacturing facilities included in this Red Herring Prospectus. Such consent has not been withdrawn as on the
date of this Red Herring Prospectus.

Book Building Process

Book building process, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of this
Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band
and the minimum Bid Lot size and Employee Discount (if any) will be decided by our Company, in consultation with the
BRLMs and shall be advertised in all editions of the Financial Express, an English language national daily newspaper with
wide circulation, and all editions of Jansatta, a Hindi language national daily newspaper with wide circulation and all editions
of Satyajay Times, a Hindi local daily newspaper with a wide circulation (Hindi also being the regional language of Haryana
where our Registered Office is located), and advertised at least two Working Days prior to the Bid/Offer Opening Date and
shall be made available to the Stock Exchanges to upload on their respective websites. The Offer Price shall be determined by
our Company, in consultation with the BRLMs, after the Bid/Offer Closing Date.

All investors, other than Anchor Investors, shall only participate through the ASBA process by providing the details of
their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs or, in case of UPI
Bidders, by alternatively using the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer
through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw or
lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders (subject to the Bid Amount being up to ¥0.20 million) and Eligible Employees Bidding in the
Employee Reservation Portion can revise their Bids during the Bid/Offer Period and can withdraw their Bids on or
before the Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw Bids after the Anchor Investor Bid/
Offer Period. Further, allocation to QIBs in the Net QIB Portion will be on a proportionate basis and allocation to
Anchor Investors in the Anchor Investor Portion will be on a discretionary basis. Additionally, allotment to each Non-
Institutional Bidder shall not be less than the minimum application size, subject to the availability of Equity Shares in
the Non -Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis.

For further details on the method and procedure for Bidding and book building procedure, see ‘Terms of the Offer’, ‘Offer
Structure’ and ‘Offer Procedure’ on pages 447, 453 and 457, respectively.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI, which are subject to
change from time to time. Bidders are advised to make their own judgment about an investment through this process
prior to submitting a Bid.

Bidders should note that the Offer is also subject to obtaining (i) final listing and trading approvals of the Stock Exchanges,
which our Company shall apply for after Allotment; and (ii) filing of the Prospectus with the RoC.
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Ilustration of Book Building and Price Discovery Process
For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” on page 457.
Underwriting Agreement

The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus and will be executed after
the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the RoC. Our
Company and the Selling Shareholder intend to enter into an Underwriting Agreement with the Underwriters, who shall be
merchant bankers or stockbrokers registered with SEBI, for the Equity Shares. The Underwriting Agreement is dated [®]. The
extent of underwriting obligations and the Bids to be underwritten by each Underwriter shall be as per the Underwriting
Agreement, it is proposed that pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters will
be several and will be subject to conditions specified therein.

The Underwriters have indicated their intention to underwrite such number of Equity Shares as disclosed below:

(This portion has been intentionally left blank and will be filled in before the Prospectus is filed with the RoC)

Name, address, telephone number and | Indicative number of Equity Shares | Amount underwritten (in ¥ million)
e-mail address of the Underwriters to be underwritten

[e] [e] [e]

The abovementioned underwriting commitments are indicative and will be finalised after determination of the Offer Price and
Basis of Allotment and the allocation of Equity Shares, subject to and in accordance with the provisions of the SEBI ICDR
Regulations.

In the opinion of the Board of Directors (based on representations made to our Company by the Underwriters), the resources of
each of the abovementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations
in full. The abovementioned Underwriters are registered with the SEBI under Section 12(1) of the SEBI Act or registered as
brokers with the Stock Exchange(s). The Board of Directors, at its meeting held on [e], has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments set forth in the
table above.
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CAPITAL STRUCTURE

Our Company’s share capital, as of the date of this Red Herring Prospectus, is disclosed below.

(In % except share data)

S. No. Particulars Aggregate value at face Aggregate value at
value %) Offer Price*
A AUTHORISED SHARE CAPITAL®Y
78,750,000 Equity Shares of face value 210 each 787,500,000 -
6,250,000 Preference Shares of face value 210 each 62,500,000 -
B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
BEFORE THE OFFER
53,039,140 Equity Shares of face value of 210 each 530,391,400 -
C PRESENT OFFER
Offer of up to [e®] Equity Shares of face value 210 each [e] [®]
aggregating up to I[e] million®
of which
Fresh Issue of up to [®] Equity Shares of face value X 10 [e] [e]
each aggregating up to ¥3,250.00 million®
Offer for Sale of up to 45,82,000 Equity Shares of face [e] [e]
value %10 each aggregating up to [e] million®
which includes
Employee Reservation portion of up to [®] Equity Shares [e] [e]
of face value % 10 each aggregating up to T 10.00 million®
Net Offer of up to [®] Equity Shares of face value Z 10 each [e] [e]
aggregating up to X [e] million
D ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
AFTER THE OFFER"
[e] Equity Shares of face value of X[e] each [e] [o]
E SECURITIES PREMIUM ACCOUNT
Before the Offer 1,24,87,79,690.26
After the Offer [e]

(0

2

3)

“)

To be included upon finalization of the Offer Price.

For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain
Corporate Matters—Amendments to the Memorandum of Association” on page 249.

Our Board has authorised the Offer, pursuant to their resolution dated September 7, 2023 and our Board has taken on record the
participation of the Selling Shareholder in the Offer for Sale pursuant to a resolution dated September 25, 2023 and March 3, 2024.
Our Shareholders have authorised the Fresh Issue pursuant to a special resolution dated September 7, 2023 and the Employee
Reservation on January 6, 2024 and March 3, 2024.

The Selling Shareholder pursuant to his consent dated March 3, 2024 confirms that the Equity Shares being offered by him are eligible
for being offered for sale pursuant to the Offer in terms of Regulation 8 of the SEBI ICDR Regulations. For details on the authorizations
by the Selling Shareholder in relation to the Offer for Sale, see “The Offer” on page 91.

The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. For further details, see “Offer
Structure” on page 453. Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee
Bidding in the Employee Reservation Portion shall not exceed Z0.20 million (net of Employee Discount, if any). In the event of under-
subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of 20.20 million, subject to the maximum value of Allotment made to
such Eligible Employee not exceeding 30.50 million (net of Employee Discount, if any). The unsubscribed portion, if any, in the Employee
Reservation Portion (after such allocation up to 20.50 million), shall be added to the Net Offer. Further, an Eligible Employee Bidding
in the Employee Reservation Portion can also Bid in the Net Offer and such Bids will not be treated as multiple Bids subject to applicable
limits. Our Company in consultation with the BRLMs, may offer a discount of up to Z[e]of the Offer Price to Eligible Employees Bidding
in the Employee Reservation Portion, subject to necessary approvals as may be required, and which shall be announced at least two
Working Days prior to the Bid / Offer Opening Date.
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Notes to Capital Structure

1.

(a)

Share capital history of our Company

History of Equity Share capital of our Company:

Date of | Number of | Face Issue | Reason for/ Nature | Nature of | Cumulative | Cumulative Name of allottees
allotment Equity value |price per of allotment consideration| number of paid-up
Shares per Equity Equity Equity Share
allotted | Equity |Share (%) Shares capital
Share
Q®
March 21, 30 10 10 Initial subscription to Cash 30 300 10 Equity Shares each were allotted to Krishan Lalit Bansal,
1988 the Memorandum of] Dalip Singh Sidhu and Lajwant Rai
Association
April 1, 23,930 10 - Preferential issue Consideration 23,960 239,600 12,330 Equity Shares were allotted to Krishan Lalit Bansal,
1988" other than 7,120 Equity Shares were allotted to Harinder Kaur, 4,460
cash®V Equity Shares were allotted to Lajwant Rai, 10 Equity Shares
were allotted to H.K.L Bansal and 10 Equity Shares were
allotted to Kamlesh Loomba
February 1, 1,040 10 10 Further issue Cash 25,000 250,000 {1,040 Equity Shares were allotted to Lajwant Rai
1991°
January 17, 200,000 10 - Bonus issue in the|Not applicable 225,000 2,250,000 198,720 Equity Shares were allotted to Krishan Lalit Bansal,
1996 ratio of eight Equity 56,960 Equity Shares were allotted to Harinder Kaur, 44,080
Shares for every one Equity Shares were allotted to Lajwant Rai, 80 Equity Shares
Equity Share held® were allotted to H.K.L Bansal, 80 Equity Shares were allotted
to Dalip Singh Sidhu and 80 Equity Shares were allotted to
Kamlesh Loomba
January 18, 25,000 10 10 Rights issue Cash 250,000 2,500,000 |15,000 Equity Shares were allotted to Krishan Lalit Bansal,
1996 5,000 Equity Shares were allotted to Dalip Singh Sidhu and
5,000 Equity Shares were allotted to Lajwant Rai
March 27, 250,000 10 10 Rights issue Cash 500,000 5,000,000 {195,000 Equity Shares were allotted to Krishan Lalit Bansal and
1997 55,000 Equity Shares were allotted to Ashima Bansal
July 28,1998 | 700,000 10 10 Rights issue Cash 1,200,000 12,000,000 (488,300 Equity Shares were allotted to Krishan Lalit Bansal,
75,000 Equity Shares were allotted to H.K.L Bansal, 66,000
Equity Shares were allotted to Lajwant Rai, 61,400 Equity
Shares were allotted to Dalip Singh Sidhu and 9,300 Equity
Shares were allotted to Harinder Kaur
December 5, 300,000 10 10 Rights issue Cash 1,500,000 15,000,000 {91,500 Equity Shares were allotted to Dalip Singh Sidhu, 65,000
2002 Equity Shares were allotted to Ashima Bansal, 48,500 Equity
Shares were allotted to H.K.L Bansal, 40,000 Equity Shares

109




Date of | Number of | Face Issue | Reason for/ Nature | Nature of | Cumulative | Cumulative Name of allottees
allotment Equity value |price per of allotment consideration| number of paid-up
Shares per Equity Equity Equity Share
allotted | Equity |Share (%) Shares capital
Share
Q®

were allotted to Atul Bansal, 40,000 Equity Shares were allotted
to Jyoti Rai and 15,000 Equity Shares were allotted to Lajwant
Rai

March 29,/ 500,000 10 - Bonus issue in the|Not applicable| 2,000,000 20,000,000 |269,788 Equity Shares were allotted to Krishan Lalit Bansal,

2003 ratio of one Equity 52,664 Equity Shares were allotted to Dalip Singh Sidhu, 45,196
Share for every three Equity Shares were allotted to Lajwant Rai, 41,198 Equity
Equity Shares held® Shares were allotted to H.K.L Bansal, 40,000 Equity Shares

were allotted to Ashima Bansal, 24,460 Equity Shares were
allotted to Harinder Kaur, 13,332 Equity Shares were allotted to
Jyoti Rai, 13,332 Equity Shares were allotted to Atul Bansal and
30 Equity Shares were allotted to Kamlesh Loomba

May 28, 2008| 9,000,000 10 - Bonus issue in the[Not applicable| 11,000,000 | 110,000,000 |6,545,655 Equity Shares were allotted to Krishan Lalit Bansal,
ratio of nine Equity 1,253,817 Equity Shares were allotted to Lajwant Rai, 720,000
Shares for every two Equity Shares were allotted to Ashima Bansal, 239,994 Equity
Equity Shares held” Shares were allotted to Atul Bansal, 239,994 Equity Shares were

allotted to Jyoti Rai and 540 Equity Shares were allotted to
Kamlesh Loomba

February 17, 200 10 100 Preferential issue Cash 11,000,200 110,002,000 {100 Equity Shares each were allotted to BanyanTree Growth

2011 Capital LLC and Capvent India Private Equity Fund Limited

August 5,1 2,195,541 10 555.67 |Private placement Cash 13,195,741 131,957,410 {2,179,293 Equity Shares were allotted to First Carlyle Ventures

2015@ III, 12,744 Equity Shares were allotted to Madhava Menon

Shankar Narayanan, 1,274 Equity Shares were allotted to Nikhil
Mohta, 1,274 Equity Shares were allotted to Manish Gaur, 637
Equity Shares were allotted to Kapil Modi and 319 Equity
Shares were allotted to Rishabh Chindalia
August 5,| 2,496,978 10 Not  |[Conversion of|Not applicable| 15,692,719 | 156,927,190 |2,496,978 Equity Shares were allotted to First Carlyle Ventures
2015@ applicable|CCPS® I
3)

May 17, 2021] (5,084,891) 10 99 Buy back on a Cash 10,607,828 | 106,078,280 |Buy back of 5,081,387 Equity Shares from First Carlyle
proportionate  basis Ventures III, 1,274 Equity Shares from Manish Gaur, 1,274
for all shareholders as Equity Shares from Nikhil Mohta, 637 Equity Shares from Kapil
on May 8, 2021 Modi and 319 Equity Shares from Rishabh Chindalia.

September 7,| 42,431,312 10 - Bonus issue in the|Not applicable| 53,039,140 (530,391,400 (31,711,348 Equity Shares were allotted to Krishan Lalit Bansal,

2023

ratio of four Equity

6,025,820 Equity Shares were allotted to DDE Piping
Components Private Limited, 3,519,920 Equity Shares were
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(b)

Date of | Number of | Face Issue | Reason for/ Nature | Nature of | Cumulative | Cumulative Name of allottees
allotment Equity value |price per of allotment consideration| number of paid-up
Shares per Equity Equity Equity Share
allotted | Equity |Share (%) Shares capital
Share
()

Shares for every one
Equity Share held®

allotted to Ashima Bansal, 1,173,704 Equity Shares were
allotted to Shikha Bansal, 400 Equity Shares were allotted to
DEE Group Trust, 40 Equity Shares were allotted to Charu
Agarwal, 40 Equity Shares were allotted to Shruti Aggarwal and
40 Equity Shares were allotted to ASV Fabrication Private
Limited

(0
2
3)
“)
3)

(6)

7)

®)

The Form 2 (return of allotment) filed with the RoC in connection with the allotment of Equity Shares dated April 1, 1988 and February 1, 1991, are untraceable. For further details, see “Risk Factors
— Certain forms filed by us with the RoC have discrepancies and certain corporate records and other documents, are not traceable. While we have conducted a search with the RoC, in respect of the
unavailability of such forms and other records, we cannot assure you that such forms or records will be available at all or any time in the future” on page 51.

The Equity Shares were issued to the allottees in lieu of the acquisition of the business of partnership firm of M/S Development Engineers. Value of given equity shares is not quantifiable.

Our Company filed a revised form PAS-3 in relation to the allotment due to an inadvertent error in the initial form.
Consideration of T80 per CCPS was paid at the time of issuance of CCPS and no consideration was paid at the time of conversion.

The CCPS were transferred by BanyanTree Growth Capital LLC and Capvent India Private Equity Fund Limited to First Carlyle Ventures III on August 5, 2015.

The bonus issue was authorized by way of board resolutions dated December 22, 1995 and January 17, 1996 and shareholders’ resolution dated December 22, 1995. The bonus issue has been made
from the free reserves of our Company. The balances in the free reserves of our Company prior to and after the bonus issue were < 2.03 million (as on March 31, 1995) and T 1.87 million (as on March
31, 1996), respectively.

The bonus issue was authorized by way of board resolution dated February 28, 2003 and shareholders’ resolution dated March 29, 2003. The bonus issue has been made from the free reserves of our
Company. The balances in the free reserves of our Company prior to and after the bonus issue were < 17.76 million (as on March 31, 2002) and I 17.67 (as on March 31, 2003) million, respectively.
The bonus issue was authorized by way of board resolution dated May 5, 2008 and shareholders’ resolution dated May 28, 2008. The bonus issue has been made from the free reserves of our Company.
The balances in the free reserves of our Company prior to and after the bonus issue were I274.40 million (as on March 31, 2008) and ¥263.90 million (as on March 31, 2009), respectively.

The bonus issue was authorized by way of board and shareholders’ resolutions dated September 7, 2023. The bonus issue has been made from the securities premium account of our Company. The
balances in the securities premium account of our Company prior to and after the bonus issue were I 1,673.09 million and % 1,248.78 million, respectively.

History of Preference Share capital of our Company

Date of | Number of | Face | Issue price Reason for/ Nature of | Cumulative | Cumulative Name of allottees
allotment | Preference | value per Nature of consideration| number of paid-up
Shares per | Preference allotment Preference | Preference
allotted | Prefere | Share (%) Shares Share capital
nce
Share
(§9)
Compulsorily Convertible Preference Shares (“CCPS”)
February 17,| 6,250,000 10 80 Preferential issuet! Cash 6,250,000 62,500,000 (4,625,000 CCPS were allotted to BanyanTree Growth Capital
2011 LLC and 1,625,000 CCPS were allotted to Capvent India
Private Equity Fund Limited
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Date of | Number of | Face | Issue price Reason for/ Nature of | Cumulative | Cumulative Name of allottees
allotment | Preference | value per Nature of consideration| number of paid-up
Shares per | Preference allotment Preference | Preference
allotted | Prefere | Share (%) Shares Share capital
nce
Share
Q®
Compulsorily Convertible Preference Shares (“CCPS”)
August 5,1 (6,250,000) 10 Not Conversion to|Not applicable Nil Nil Conversion of 6,250,000 CCPS held by First Carlyle Ventures
2015 applicable® |Equity Shares®® 111

(0
2
3)
)

Pursuant to the subscription agreement dated February 2, 2011.
Consideration of T80 per CCPS was paid at the time of issuance of CCPS and no consideration was paid at the time of conversion.
The CCPS were transferred by BanyanTree Growth Capital LLC and Capvent India Private Equity Fund Limited to First Carlyle Ventures IIl on August 5, 2015.
As per the share subscription, purchase and shareholders agreement dated August 4, 2015.

Issue of shares issued for consideration other than cash or by way of bonus issue

Except as stated below, our Company has not issued any shares in the past for consideration other than cash or by way of bonus issue, as of the date of this Red Herring Prospectus:

Date of
allotment

Number of
Equity
Shares
allotted

Face
value %)

Issue price
per Equity
Share (%)

Reason for allotment

List of allottees

Benefits accrued to our
Company

April
1988

01,

23,930

10

Preferential issue

12,330 Equity Shares were allotted to Krishan Lalit
Bansal, 7,120 Equity Shares were allotted to Harinder
Kaur, 4,460 Equity Shares were allotted to Lajwant Rai,
10 Equity Shares were allotted to H.K.L Bansal and 10
Equity Shares were allotted to Kamlesh Loomba

business
of

Acquired  the
partnership  firm
Development Engineers

of
M/S

January 17,
1996

200,000

10

Bonus issue in the ratio of eight
Equity Shares for every one
Equity Share held

98,720 Equity Shares were allotted to Krishan Lalit
Bansal, 56,960 Equity Shares were allotted to Harinder
Kaur, 44,080 Equity Shares were allotted to Lajwant Rai,
80 Equity Shares were allotted to H.K.L Bansal, 80 Equity
Shares were allotted to Dalip Singh Sidhu and 80 Equity
Shares were allotted to Kamlesh Loomba

March 29,
2003

500,000

10

Bonus issue in the ratio of one
Equity Share for every three
Equity Shares held

269,788 Equity Shares were allotted to Krishan Lalit
Bansal, 52,664 Equity Shares were allotted to Dalip Singh
Sidhu, 45,196 Equity Shares were allotted to Lajwant Rai,
41,198 Equity Shares were allotted to H.K.L Bansal,
40,000 Equity Shares were allotted to Ashima Bansal,
24,460 Equity Shares were allotted to Harinder Kaur,
13,332 Equity Shares were allotted to Jyoti Rai, 13,332
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Date of | Number of Face Issue price Reason for allotment List of allottees Benefits accrued to our
allotment Equity value () | per Equity Company
Shares Share ()
allotted
Equity Shares were allotted to Atul Bansal and 30 Equity
Shares were allotted to Kamlesh Loomba
May 28,1 9,000,000 10 - Bonus issue in the ratio of nine|6,545,655 Equity Shares were allotted to Krishan Lalit | -
2008 Equity Shares for every two|Bansal, 1,253,817 Equity Shares were allotted to Lajwant
Equity Shares held Rai, 720,000 Equity Shares were allotted to Ashima
Bansal, 239,994 Equity Shares were allotted to Atul
Bansal, 239,994 Equity Shares were allotted to Jyoti Rai
and 540 Equity Shares were allotted to Kamlesh Loomba
September | 42,431,312 10 - Bonus issue in the ratio of four|31,711,348 Equity Shares were allotted to Krishan Lalit|-
7,2023 Equity Shares for every one|Bansal, 6,025,820 Equity Shares were allotted to DDE

Equity Share held

Piping Components Private Limited, 3,519,920 Equity
Shares were allotted to Ashima Bansal, 1,173,704 Equity
Shares were allotted to Shikha Bansal, 400 Equity Shares
were allotted to DEE Group Trust, 40 Equity Shares were
allotted to Charu Agarwal, 40 Equity Shares were allotted
to Shruti Aggarwal and 40 Equity Shares were allotted to
ASV Fabrication Private Limited
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(@)

Issue of Equity Shares or Preference Shares at a price lower than the Offer Price in the last one year

Our Company has not issued any Equity Shares at a price which may be lower than the Offer Price during the period
of one year preceding the date of this Red Herring Prospectus except as disclosed in the Share capital history of our
Company. As on the date of this Red Herring Prospectus, our Company does not have any outstanding Preference
Shares. For further details, see “ — Share capital history of our Company — History of Equity Share Capital of our
Company” on page 109.

Issue of shares out of revaluation reserves

Our Company has not issued any shares out of revaluation reserves since its incorporation.

Issue of shares pursuant to any scheme of arrangement

Our Company has not issued or allotted any shares 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, 2013.

Details of Build-up, Contribution and Lock-in of Promoters’ Shareholding and Lock-in of other Equity Shares

As on the date of this Red Herring Prospectus, our Promoters collectively hold 51,571,360 Equity Shares constituting
approximately 97.24% of the issued, subscribed and paid-up share capital of our Company.

Build-up of Promoters’ equity shareholding in our Company

The build-up of the equity shareholding of our Promoters since incorporation of our Company is set forth below:

Krishan Lalit Bansal

Date of | Number of | Face | Issue/ Nature of Nature of | Percentage | Percentage of post-
allotment/ | fully paid- | value | Transfer | consideration | acquisition/ of pre- Offer Equity Share
transfer | up Equity | () price allotment/ Offer capital (%)
Shares per transfer Equity
Equity Share
Share capital (%)
®)

March 21, 10 10 10 Cash Initial Negligible [o]
1988 subscription

to the

Memorandu

m of

Association
April 1, 12,330 10 - | Consideration | Preferential 0.02 [o]
1988 other than |issue

cash)

January 17, 98,720 10 - | Not applicable | Bonus issue 0.19 [e]
1996 in the ratio of

eight Equity

Shares  for

every one

Equity Share

held
January 18, 15,000 10 10 Cash Rights issue 0.03 [®]
1996
March 27, 195,000 10 10 Cash Rights issue 0.37 [®]
1997
July 28, 488,300 10 10 Cash Rights issue 0.92 [o]
1998
March 29, 269,788 10 - | Not applicable | Bonus issue 0.51 [®]
2003 in the ratio of

one Equity

Share for

every three

Equity

Shares held
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Date of | Number of | Face | Issue/ Nature of Nature of | Percentage | Percentage of post-
allotment/ | fully paid- | value | Transfer | consideration | acquisition/ of pre- Offer Equity Share
transfer | up Equity | () price allotment/ Offer capital (%)
Shares per transfer Equity
Equity Share
Share capital (%)
®

March 16, 152,900 10 37 Cash Transfer of 0.29 [®]
2007 Equity

Shares from

Dalip Singh

Sidhu
March 23, 52,664 10 37 Cash Transfer of 0.10 [®]
2007 Equity

Shares from

Dalip Singh

Sidhu
March 28, 5,090 10 37 Cash Transfer of 0.01 [®]
2007 Equity

Shares from

Dalip Singh

Sidhu
May 22, 164,788 10 - | Not applicable | Transmission 0.31 [®]
2007 of Equity

Shares of

HK.L

Bansal by

way of will
May 28,| 6,545,655 10 - | Not applicable | Bonus issue 12.34 [®]
2008 in the ratio of

nine Equity

Shares  for

every two

Equity

Shares held
December (100) 10 55 Cash Transfer of| Negligible [®]
28,2009 Equity

Shares to

Shikha

Bansal
April 1, (10) 10 - | Not applicable | Transfer of| Negligible [o]
2010 Equity

Shares by

way of gift to

Charu

Aggarwal
April 15, 278,626 10 55 Cash Transfer of 0.53 [®]
2010 Equity

Shares from

Lajwant Rai
April 15, 53,332 10 55 Cash Transfer of 0.10 [®]
2010 Equity

Shares from

Jyoti Rai
June 8§, 2013 660 10 10 Cash Transfer of| Negligible [o]

Equity

Shares from

Kamlesh

Loomba
August 5, (404,916) 10| 555.67 Cash Transfer of (0.76) [®]
2015 Equity

Shares to
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Date of | Number of | Face | Issue/ Nature of Nature of | Percentage | Percentage of post-
allotment/ | fully paid- | value | Transfer | consideration | acquisition/ of pre- Offer Equity Share
transfer | up Equity | () price allotment/ Offer capital (%)
Shares per transfer Equity
Equity Share
Share capital (%)
®
First Carlyle
Ventures III
September | 31,711,348 10 - | Not applicable | Bonus issue 59.79 [®]
7,2023 in the ratio of
four Equity
Shares  for
every one
Equity Share
held
Total 39,639,185 7474 | [o]

@)

Value of given equity shares is not quantifiable.

Ashima Bansal

The Equity Shares were issued in lieu of the acquisition of the business of partnership firm of M/S Development Engineers.

Date of Number of | Face Issue/ Nature of Nature of Percentage | Percentage
allotment/ | fully paid- | value | Transfer | consideration acquisition/ |of pre- Offer| of post-
transfer up Equity () | price per allotment/ Equity Offer Equity
Shares Equity transfer Share Share capital
Share (3) capital (%) (%)
March 27, 55,000 10 10 Cash Renunciation of] 0.10 [o]
1997 Equity Shares by
D.S. Sidhu and
Lajwant Rai”
December 5, 65,000 10 10 Cash Rights issue” 0.12 [®]
2002
March 29, 40,000 10 -| Not applicable |Bonus issue in 0.07 [®]
2003 the ratio of one
Equity Share for
every three
Equity Shares
held
May 28, 2008 720,000 10 -| Not applicable [Bonus issue in 1.36 [®]
the ratio of nine
Equity Shares for
every two Equity
Shares held
January 18, (10) 10 450 Cash Transfer of| Negligible [o]
2022 Equity Shares to
Shruti Aggarwal
June 22, 2022 (10) 10 430 Cash Transfer of| Negligible [®]
Equity Shares to
M/s ASV
Fabrication
Private Limited
September 7, 3,519,920 10 -| Not applicable |Bonus issue in 6.64 [®]
2023 the ratio of four
Equity Shares for
every one Equity
Share held
Total 4,399,900 8.30 [o]

*  Pursuant to a rights issue on March 27, 1997, D.S. Sidhu and Lajwant Rai renounced their rights in the rights issue in favour
of Ashima Bansal; of which D.S. Sidhu renounced 410 Equity Shares and Lajwant Rai renounced 54,590 Equity Shares in
favour of Ashima Bansal, which were allotted to Ashima Bansal.
#  Pursuant to the rights issue on December 5, 2002, Krishan Lalit Bansal renounced his partial rights in the rights issue in
favour of Ashima Bansal, of which Krishan Lalit Bansal renounced 24,853 Equity Shares in favour of Ashima Bansal, which
were allotted to Ashima Bansal.

116



()

DDE Piping Components Private Limited

Date of Number of | Face Issue/ Nature of Nature of Percentage | Percentage
allotment/ fully paid- | value | Transfer | consideration acquisition/ |of pre- Offer| of post-
transfer up Equity (X | price per allotment/ Equity |Offer Equity
Shares Equity transfer Share Share capital
Share () capital (%) (%)
February 28, 1,253,817 10 1 Cash Transfer of] 2.36 [o]
2010 Equity  Shares
from Lajwant Rai
February 28, 239,994 10 1 Cash Transfer of] 0.45 [e®]
2010 Equity  Shares
from Jyoti Rai
June 21, 2021 12,744 10 99 Cash Transfer of] 0.02 [e®]
Equity  Shares
from Madhava
Menon
August 16, (100) 10 500 Cash Transfer of| Negligible [®]
2023 Equity Shares to
DEE Group Trust
September 7, 6,025,820 10 -| Not applicable |Bonus issue in 11.36 [®]
2023 the ratio of four
Equity Shares for
every one Equity
Share held
Total 7,532,275 14.20 [e]

Details of Promoters’ Contribution and lock-in

Pursuant to Regulations 14 and 16 (1)(a) of the SEBI ICDR Regulations, an aggregate of at least 20% of the fully
diluted post-Offer Equity Share capital of our Company held by our Promoters shall be considered as the minimum
Promoters’ Contribution and is required to be locked-in for a period of eighteen months from the date of Allotment
(“Promoters’ Contribution”). Our Promoter’s shareholding in excess of 20% shall be locked in for a period of six
months from the date of Allotment.

The details of the Equity Shares held by our Promoters, which shall be locked-in for minimum Promoters’ Contribution
for a period of eighteen months, from the date of Allotment as Promoters’ Contribution are set forth below:"

Name of the | Number | Date up Date of | Nature of Face Issue/Acq Pre- | Percentage
Promoter of Equity | to which | Acquisitio | transact | value (X) | uisition Offer of post-
Shares Equity n of ion price per | Equity Offer
locked-in | Shares Equity Equity Share Equity
are Shares Share X) | capital Share
subject to | and when (%) capital
lock-in made
fully paid-
up
[e] [e] [e] [e] [e] [e] [e] [e] [e]

*  To be completed prior to filing of the Prospectus with the RoC.

Our Promoters have given consent to include such number of Equity Shares held by them as disclosed above,
constituting 20% of the fully diluted post-Offer Equity Share capital of our Company as Minimum Promoters’
Contribution and has agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner the Minimum
Promoters’ Contribution from the date of filing the Draft Red Herring Prospectus, until the expiry of the lock-in period
specified above, or for such other time as required under SEBI ICDR Regulations, except as may be permitted, in
accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in will not be ineligible for computation of
Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details of the build-up of the
share capital held by our Promoters, see “—Details of Build-up, Contribution and Lock-in of Promoters’ Shareholding
and Lock-in of other Equity Shares — Build-up of Promoters’ equity shareholding in our Company” on page 114.

In this connection, we confirm the following:
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(©)

@

(e)

(1) The Equity Shares offered towards minimum Promoters’ Contribution have not been acquired during the
three immediately preceding years (a) for consideration other than cash and revaluation of assets or
capitalization of intangible assets, or (b) arising from bonus issue by utilization of revaluation reserves or
unrealised profits of our Company or from a bonus issue against Equity Shares, which are otherwise ineligible
for computation of Promoters’ Contribution;

(i1) The Equity Shares offered towards minimum Promoters’ Contribution have not been acquired by our
Promoters during the year immediately preceding the date of this Red Herring Prospectus at a price lower
than the Offer Price;

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a limited liability

partnership firm into a company in the preceding one year and hence, no Equity Shares have been issued in
the one year immediately preceding the date of this Red Herring Prospectus pursuant to conversion from a
partnership firm or a limited liability partnership firm;

(iv) The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge; and
) All Equity Shares held by our Promoters are in dematerialised form as on the date of this Red Herring
Prospectus.

Details of Equity Shares locked-in for six months

In addition to the Equity Shares proposed to be locked-in as part of the minimum Promoters’ Contribution as stated
above, as prescribed under the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of our Company
(including any unsubscribed portion of the Offered Shares) will be locked-in for a period of six months from the date
of Allotment.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked- in for a
period of 90 days from the date of Allotment, and the remaining 50% of the Equity Shares Allotted to Anchor Investors
under the Anchor Investor Portion shall be locked-in for a period of 30 days from the date of Allotment.

Other requirements in respect of lock-in

Pursuant to Regulation 20 of the SEBI ICDR Regulations, details of locked-in Equity Shares will be recorded by
relevant depositories.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our Promoters may be
pledged only with scheduled commercial banks or public financial institutions or a Systemically Important NBFC or
a housing finance company as collateral security for loans granted by such scheduled commercial bank or public
financial institution or Systemically Important NBFC or housing company, provided that specified conditions under
the SEBI ICDR Regulations are complied with. However, the relevant lock-in period shall continue pursuant to the
invocation of the pledge referenced above, and the relevant transferee shall not be eligible to transfer the Equity Shares
till the relevant lock-in period has expired in terms of the SEBI ICDR Regulations.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters, which are locked-
in in accordance with Regulation 16 of the SEBI ICDR Regulations, may be transferred to any member of the Promoter
Group, or to a new promoter of our Company and the Equity Shares held by any persons other than our Promoters,
which are locked-in in accordance with Regulation 17 of the SEBI ICDR Regulations, may be transferred to and among
such other persons holding specified securities that are locked in, subject to continuation of the lock-in in the hands of
the transferee for the remaining period and compliance with the SEBI Takeover Regulations, as applicable.
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7.

Shareholding pattern of our Company

The table below presents the Equity Shareholding pattern of our Company, as on the date of this Red Herring Prospectus:

Categ Category of Number | Number of | Number | Number of | Total Shareholding | Number of Voting Rights held in each Number of | Shareholding, Number of Number of | Number of
ory shareholder (IT) of fully paid | of Partly shares | number of |as a % of total class of securities (IX) shares asa % Locked in shares | Shares pledged equity
@ sharehol | up Equity | paid-up |underlying |shares held| number of Underlying | assuming full (XID) or otherwise |shares held

ders |Shares held| Equity |Depository | (VID)=(IV) shares Outstanding | conversion of encumbered in
(11II) av) Shares Receipts |+(V) + (VI)| (calculate as Convertible convertible (XIID) demateriali
held (V) (\%)) per SCRR, Number of Voting Rights Total securities securities (as a | Number |As a % | Number |As a % | sed form
1957) (VII) | Class e.g.: | Class Total |asa%| (including | percentage of (a) |oftotal| (a) |oftotal| (XIV)
As a % of Equity e.g.: of |Warrants) (X)| diluted share Share s Shares
(A+B+C2) Shares Others (A+B + capital) (XI)= held held
(@) (VIDH(X) As a (b) (b)
% of (A+B+C2)
(A) |Promoters and 6| 5,30,39,040 - -1 5,30,39,040 100.00( 5,30,39,040 -1 5,30,39,040( 100.00 - - - - - -1 5,30,39,040
Promoter Group
(B) _ [Public 2 100 - - 100 - 100 - 100 - - - - - - - 100
(C) |Non-Promoter-Non - - - - - - - - - - - - - - - - -
Public

(C1) |(Shares underlying - - - - - - - - - - - - - - - - -

depository receipts

(C2) |Shares held by - - - - - - - - - - - - - - - - -

employee trusts
Total 8 5,30,39,140 - -1 5,30,39,140 100.00] 5,30,39,140 -1 5,30,39,140| 100.00 - - - - - -| 5,30,39,140
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8.

Details of shareholding of the major Shareholders of our Company:

Set forth below are details of Shareholders of our Company as on the date of this Red Herring Prospectus:

S. No. Name of Shareholder Category of Number of Equity Percentage of the
Shareholder Shares held pre-Offer Equity
Share capital (%)
1. Krishan Lalit Bansal Promoter 39,639,185 74.74
2. DDE Piping Components Private | Promoter 7,532,275 14.20
Limited
3. Ashima Bansal Promoter 4,399,900 8.30
4. Shikha Bansal Promoter Group 1,467,130 2.76
5. DEE Group Trust Promoter Group 500 Negligible
6. Shruti Aggarwal Promoter Group 50 Negligible
7. Charu Agarwal Public Shareholder 50 Negligible
8. ASV Fabrication Private Limited | Public Shareholder 50 Negligible
(a) Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our Company
as on the date of this Red Herring Prospectus:
S. Name of Shareholder Number of Equity Shares | Percentage of the pre-
No. (face value X10) held Offer Equity Share
capital (%)
1 Krishan Lalit Bansal 39,639,185 74.74
2. | DDE Piping Components Private Limited 7,532,275 14.20
3. | Ashima Bansal 4,399,900 8.30
4. | Shikha Bansal 1,467,130 2.76
Total 53,038,490 99.99
(b) Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our Company

as of 10 days prior to the date of this Red Herring Prospectus:

S. Name of Shareholder Number of Equity | Percentage of the pre-

No. Shares (of face value | Offer Equity Share
of 10) held capital (%)
1. | Krishan Lalit Bansal 39,639,185 74.74
2. | DDE Piping Components Private Limited 7,532,275 14.20
3. | Ashima Bansal 4,399,900 8.30
4. | Shikha Bansal 1,467,130 2.76
Total 53,038,490 99.99
(c) Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our Company

as of one year prior to the date of this Red Herring Prospectus:

S. Name of Shareholder Number of Equity | Percentage of the pre-
No. Shares (of face value | Offer Equity Share
of 10) held capital (%)
1. | Krishan Lalit Bansal 7,927,837 74.74
2. | DDE Piping Components Private Limited 1,506,555 14.20
3. | Ashima Bansal 879,980 8.30
4. | Shikha Bansal 293,426 2.76
Total 10,607,798 99.99
(d) Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our Company
as of two years, prior to the date of this Red Herring Prospectus:
S. Name of Shareholder Number of Equity | Percentage of the pre-
No. Shares (of face value | Offer Equity Share
of 10 each) held capital (%)
1. | Krishan Lalit Bansal 7,927,837 74.74
DDE Piping Components Private Limited 1,506,555 14.20
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S. Name of Shareholder Number of Equity | Percentage of the pre-
No. Shares (of face value | Offer Equity Share
of 10 each) held capital (%)
3. | Ashima Bansal 879,990 8.30
4. | Atul Krishan Bansal 293,326 2.76
Total 10,607,708 99.99

Details of the Shareholding of our Directors, our Key Managerial Personnel, our Senior Management
Personnel, our Promoters and members of our Promoter Group

Except as disclosed below, as on the date of this Red Herring Prospects, neither our Promoters nor the members of our
Promoter Group hold any Equity Shares in our Company:

S. Name of the Shareholder Number of Equity | Percentage of the | Percentage of the

No. Shares held pre- Offer Equity | post-Offer Equity
Share capital (%) | Share capital (%)
Promoters
1. |Krishan Lalit Bansal (also a Director and 39,639,185 74.74 [e]
KMP)

2. | Ashima Bansal (also a Director and KMP) 4,399,900 8.30 [e]
3. |DDE Piping Components Private Limited™ 7,532,275 14.20 [o]
Promoter Group
4. | Shikha Bansal (also a Director and KMP) 1,467,130 2.76 [e]
5. | Shruti Aggarwal (also an SMP) 50 Negligible [e]
6. |DEE Group Trust" 500 Negligible [o]
Senior Management Personnel
7. | Charu Agarwal 50 Negligible [o]
Total 53,039,090 100.00 [e]

The beneficial owners of DEE Group Trust are Shruti Aggarwal, Shikha Bansal, Ashvika Bansal (minor) and Vivaan Krishan
Bansal (minor) and trustees are Shikha Bansal, Shruti Agarwal, Charu Agarwal, Sameer Agarwal, Pankaj Agarwal Krishan
Lalit Bansal and Ashima Bansal.

The shareholding pattern of DDE Piping Components Private Limited is as follows. For further details, see “Our Promoters
and Promoter Group — Shareholding Pattern of our Corporate Promoter” on page 289.

ok

S.No. Name of shareholder Number of equity shares (face
value of ¥10 each) held

1. Shikha Bansal 6,600

2. Krishan Lalit Bansal 3,400

Total 10,000

For details, with respect to the shareholding of our Directors, KMPs and SMPs, see “Our Management — Shareholding
of Directors in our Company” and “Our Management — Shareholding of Key Managerial Personnel and Senior
Management Personnel” on pages 275 and 286, respectively.

None of the BRLMs or their respective associates, as defined in the SEBI Merchant Bankers Regulations, hold any
Equity Shares in our Company as of the date of this Red Herring Prospectus.

Our Company, our Directors and the BRLMs have not entered into any buy-back arrangements for purchase of Equity
Shares.

Our Company has not made any public issue since its incorporation, and has not made any rights issue of any kind or
class of securities since its incorporation, other than as disclosed in “— Share Capital History of our Company” on page
109.

Our Company does not have any partly paid-up Equity Shares as of the date of this Red Herring Prospectus and all
Equity Shares Allotted in the Offer will be fully paid-up at the time of Allotment.

Except for the Equity Shares/ specified securities, as the case may be, allotted pursuant to (i) the Offer; and (ii) exercise
of employee stock options, there will be no further issue of Equity Shares whether by way of issue of bonus shares,
rights issue, preferential issue or any other manner during the period commencing from the date of filing of this Red
Herring Prospectus until the listing of the Equity Shares on the Stock Exchanges pursuant to the Offer or refund of
application monies.

There have been no financing arrangements whereby the members of our Promoter Group, our Directors and their
relatives have financed the purchase by any other person of securities of our Company other than in the normal course
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of the business of the financing entity during the period of six months immediately preceding the date of this Red
Herring Prospectus.

Neither our Promoters, Selling Shareholder, the members of our Promoter Group nor our Directors, or any of their
relatives have purchased or sold any securities of our Company during the period of six months immediately preceding
the date of this Red Herring Prospectus.

Except for the Offer, our Company presently does not intend or propose to alter its capital structure for a period of six
months from the Bid/ Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or
further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or indirectly for
Equity Shares) whether on a preferential basis or by way of issue of bonus shares or on a rights basis or by way of
further public issue of Equity Shares or qualified institutions placements or otherwise.

As of the date of this Red Herring Prospectus, the total number of holders of the Equity Shares is eight.

Our Company shall ensure that any transactions in the Equity Shares by our Promoters and members of our Promoter
Group during the period between the date of this Red Herring Prospectus and the date of closure of the Offer shall be
reported to the Stock Exchanges within 24 hours of the transactions.

Except for any employee stock options that may be granted pursuant to the DEE ESOP Scheme 2023, there are no
outstanding warrants, options or rights to convert debentures, loans or other instruments into, or which would entitle
any person any option to receive Equity Shares as on the date of this Red Herring Prospectus.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permitted
by law.

Neither the Book Running Lead Managers nor any associate of the Book Running Lead Managers (except Mutual
Funds sponsored by entities which are associates of the Book Running Lead Managers or insurance companies
promoted by entities which are associate of Book Running Lead Managers or AIFs sponsored by the entities which
are associate of the Book Running Lead Managers or FPIs, other than individuals, corporate bodies and family offices
sponsored by the entities which are associate of the Book Running Lead Managers) shall apply in the Offer under the
Anchor Investor Portion.

As on the date of this Red Herring Prospectus, none of the Equity Shares held by our Promoters and members of our
Promoter Group are pledged or otherwise encumbered.

No person connected with the Offer, including, but not limited to, the members of the Syndicate, our Company, our
Directors, our Promoters, members of our Promoter Group or Group Companies, shall offer or make payment of any
incentive, whether direct or indirect, in any manner, whether in cash or kind or services or otherwise to any Bidder for
making a Bid, except for fees or commission for services rendered in relation to the Offer.

Employee Stock Option Plan

Our Company, pursuant to the resolutions passed by our Board in its meeting dated September 22, 2023 and our
Shareholders in its meeting dated September 23, 2023, adopted DEE ESOP Scheme 2023 which is in compliance with
the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021,
as amended. The maximum number of Equity Shares that may be issued pursuant to the exercise of options granted to
participants under DEE ESOP Scheme 2023 shall be such number of Equity Shares not exceeding 5% of the paid-up
share capital of our Company (subject to adjustments for corporate actions such as subdivision of Equity Shares or
consolidation of Equity Shares).

Our Company has not undertaken any employee stock option scheme and has not granted any options in Fiscal 2021,
Fiscal 2022 and Fiscal 2023 and the nine months period ended December 31, 2023, except as disclosed below.

The following table sets forth the particulars of DEE ESOP Scheme 2023, as certified by VSD & Associates, Chartered
Accountant, by way of their certificate dated June 11, 2024 as on the date of this Red Herring Prospectus:

Particulars Details

From April 1, 2023 until the date of this Red Herring Prospectus
Total options granted 416,920
Exercise price of options in % (as on the date 10.00
of grant options)
Options forfeited/lapsed/cancelled Nil
Variation of terms of options Nil
Money realized by exercise of options Nil
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Particulars Details

From April 1, 2023 until the date of this Red Herring Prospectus
Total number of options outstanding in force 416,920
Total options vested (excluding the options Nil
that have been exercised)
Options exercised (since implementation of Nil
the ESOP Scheme)
The total number of Equity Shares arising as 416,920

a result of exercise of granted options
(including options that have been exercised)

Employee wise details of options granted to:

(a) Key managerial personnel

Sameer Aggarwal — 9,000
Ranjan Kumar Sarangi — 4,800

(b) Senior management personnel

Charu Agarwal — 14,400
Pankaj Agarwal — 28,000
Pawan Arora — 7,200

(c) Any other employee who receives a Nil
grant in any one year of options
amounting to 5% or more of the options
granted during the year
(d) Identified employees who were granted Nil
options during any one year equal to or
exceeding 1% of the issued capital
(excluding outstanding warrants and
conversions) of the Company at the
time of grant
Diluted earnings per share pursuant to the NA
issue of Equity Shares on exercise of options
in accordance with IND AS 33 ‘Earnings Per
Share’
Where the Company has calculated the NA

employee compensation cost using the
intrinsic value of the stock options, the
difference, if any, between employee
compensation cost so computed and the
employee compensation calculated on the
basis of fair value of the stock options and
the impact of this difference, on the profits of
the Company and on the earnings per share
of the Company

Description of the pricing formula and
method and significant assumptions used to
estimate the fair value of options granted
during the year including, weighted average

The fair value of the employee stock options have been derived using
the black-scholes option pricing model.
Significant assumptions are listed below:

information, namely, risk-free interest rate, Particulars Time period of option vesting from the
expected life, expected volatility, expected SUATLIVENT,
dividends, and the price of the underlying |— canl eania eanid
. . Fair value of the 223.87 223.87 223.87
share in the market at the time of grant of .
. equity share at the
option time of grant of
options (in INR)
Exercise price per 10.00 10.00 10.00
equity share (in
INR)
Life of the options 4.50 5.00 5.50
granted (vesting and
exercise period in
years)
Expected Volatility 30.06 29.27 28.34
(%)
Dividend Yield (%) 0.00 0.00 0.00
Risk-free Rate (%) 6.94 6.95 6.97
Impact on the profits and on the Earnings Per NA

Share of the last three years if the accounting
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Particulars

Details

From April 1, 2023 until the date of this Red Herring Prospectus

policies specified in the Securities and
Exchange Board of India (Share Based
Employee Benefits and Sweat Equity)
Regulations, 2021 had been followed, in
respect of options granted in the last three
Years

Intention of key managerial personnel, senior
management personnel, and whole-time
directors who are holders of Equity Shares
allotted on exercise of options to sell their
shares within three months after the listing of
Equity Shares pursuant to the Offer

NIL

Intention to sell Equity Shares arising out of
the ESOP Scheme or allotted under an ESOP
Scheme within three months after the listing
of Equity Shares by directors, key
managerial personnel, senior management
personnel and employees having Equity
Shares arising out of the ESOP Scheme,
amounting to more than 1% of the issued
capital (excluding outstanding warrants and
conversions)

NIL
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OBJECTS OF THE OFFER

The Offer comprises of the Fresh Issue and the Offer for Sale. The Fresh Issue comprises of up to [®] Equity Shares by our
Company aggregating up to 33,250.00 million and the Offer for Sale comprises of up to 45,82,000 Equity Shares, aggregating
up to X [@] million by the Selling Shareholder.

Offer for Sale

The proceeds of the Offer for Sale shall be received by the Selling Shareholder and will not form part of the Net Proceeds. Our
Company will not receive any proceeds from the Offer for Sale. The Selling Shareholder will be entitled to the proceeds from
the Offer for Sale, after deducting his share of the Offer related expenses and relevant taxes thereon. For further details, see
“Objects of the Offer —Offer Expenses” on page 131.

Set forth below are the details of number of shares being Offered by the Selling Shareholder:

S. No. Name Number of Offered Percentage of pre- Percentage of post-

Shares Offer Equity Share Offer Equity Share

Capital held by the Capital held by the

Selling Shareholder | Selling Shareholder
(%) (%)

1. Krishan Lalit Bansal Up to 45,82,000 74.74 [o]

Fresh Issue
The details of the proceeds of the Fresh Issue are summarised in the table below:

(R in million)

Particulars Amount
Gross proceeds from the Fresh Issue Up to 3,250.00
(Less) Fresh Issue related expenses'” [o]
Net Proceeds’” [e]

) To be finalised upon determination of the Offer Price and updated in the Prospectus at the time of filing with the RoC.
Requirement of funds

Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards funding the following objects:

1. Funding working capital requirements of our Company;
2. Prepayment or repayment of all or a portion of certain outstanding borrowings availed by our Company; and
3. General corporate purposes.

(collectively, referred to herein as the “Objects™).

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges, including
enhancement of our Company’s visibility and brand image and creation of a public market for our Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects as set out in the Memorandum of Association
enables our Company: (i) to undertake its existing business activities; and (ii) to undertake the activities proposed to be funded
from the Net Proceeds, including the activities towards which the loans proposed to be repaid from the Net Proceeds were
utilised.

Utilisation of Net Proceeds and Schedule of Deployment

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

(% in million)

Particulars Amount which will be financed | Estimated Utilisation of
from Net Proceeds Net Proceeds
Fiscal 2025
Funding working capital requirements of our Company 750.00 750.00
Prepayment or repayment of all or a portion of certain 1,750.00 1,750.00
outstanding borrowings availed by our Company
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Particulars Amount which will be financed | Estimated Utilisation of
from Net Proceeds Net Proceeds
Fiscal 2025
General corporate purposes () [e] [e]
Total® [o] [o]

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

The fund requirements, the deployment of funds and the intended use of the Net Proceeds as described herein are based on our
current business plan, management estimates and other commercial and technical factors. However, such fund requirements
and deployment of funds have not been appraised by any bank, or financial institution. We may have to revise our funding
requirements and deployment on account of a variety of factors such as our financial and market condition, business and
strategy, competition, variation in cost estimates on account of factors, incremental pre-operative expenses and other external
factors such as changes in the business environment and interest or exchange rate fluctuations, which may not be within the
control of our management. This may entail rescheduling the proposed utilization of the Net Proceeds and changing the
allocation of funds from its planned allocation at the discretion of our management, subject to compliance with applicable laws.
Our historical expenditure may not be reflective of our future expenditure plans. No bank, financial institution or other
appraising entity has been appointed in relation to the Offer and the deployment of the Net Proceeds. For further information,
see “Risk Factors — The objects of the Offer for which funds have been raised and proposed deployment of the Net Proceeds of
the Offer have not been appraised by a bank or a financial institution. The deployment of funds is entirely at the discretion of
our management and as per the details mentioned in the section titled “Objects of the Offer”. Any revision in the estimates may
require us to reschedule our expenditure and may have a bearing on our expected revenues and earnings. Further, if there are
any delays or cost overruns, our business, financial condition and results of operations may be adversely affected.” on page
40.

In the event that the estimated utilization of the Net Proceeds in a scheduled fiscal year is not completely met, due to the reasons
stated above, the same shall be utilised in the next fiscal year, as may be determined by our Company, in accordance with
applicable laws. Subject to applicable laws, in the event of any increase in the actual utilization of funds earmarked for the
purposes set forth above, such additional funds for a particular activity will be met by way of means available to us, including
from internal accruals and any additional equity and/or debt arrangements. Further, if the actual utilisation towards any of the
Objects is lower than the proposed deployment such balance will be used for future growth opportunities including funding
other existing Objects, in accordance with applicable laws.

Means of finance

Fund requirements for our Objects are proposed to be funded from the Net Proceeds and/ or through our internal accruals.
Accordingly, we confirm that there are no requirements to make firm arrangements of finance through verifiable means towards
at least 75% of the stated means of finance, in addition to the Net Proceeds, under Regulation 7(1)(e) of the SEBI ICDR
Regulations.

Details of the Objects of the Fresh Issue
1. Funding the working capital requirements of our Company

Our business is working capital intensive and we fund a majority of our working capital requirements in the ordinary
course of business from internal accruals and by entering into financing arrangements with various banks and financial
institutions. For details of the working capital facilities availed by our Company, see “Financial Indebtedness” on
page 370. We intend to utilise ¥750.00 million from the Net Proceeds to fund the working capital for meeting business
requirements of our Company in Fiscal 2025. The funding of the incremental working capital requirements of our
Company will help lead to a consequent increase in our profitability and in achieving the proposed targets as per our
business plan.

Basis of estimation of working capital requirement and projected working capital requirement
(a) Existing working capital

The details of our Company’s working capital as on March 31, 2023, March 31, 2022 and March 31, 2021,
and the source of funding, on a standalone basis, as certified by VSD & Associates, Chartered Accountants
through their certificate dated May 24, 2024, are provided in the table below:

(% in million
Particulars As at March 31, | As at March 31, | As at March 31,
2023 2022 2021

Current assets
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Particulars As at March 31, | As at March 31, | As at March 31,
2023 2022 2021
(a) Inventories 2,489.95 2,108.12 1,661.39
(b) Financial assets
(i) Trade receivables 1,367.96 1,276.69 1,806.60
(i) Cash and cash equivalents 4.27 1.78 37.31
(iii) Loans 7.10 11.93 24.03
(iv) Others 377.92 255.35 290.74
(c) Other current assets 499.86 445.09 307.65
Total current assets (A) 4,747.06 4,098.96 4,127.72
Current liabilities
(a) Financial liabilities
(1) Lease liabilities 19.28 5.97 5.37
(i1) Trade payables 1,125.80 839.60 655.62
(iii) Others 75.59 32.15 8.39
(b) Liabilities for current tax (net) 29.18 0.34 -
(c) Provisions 22.97 18.68 12.64
(d) Other current liabilities 105.08 105.47 115.01
Total current liabilities (B) 1,377.90 1,002.21 797.03
Net working capital Requirements 3,369.16 3,096.75 3,330.69
(C) (C=A-B) (excluding borrowings)
Existing funding pattern
Borrowings from banks (including bill 2,456.81 1,947.57 1,606.47
discounting)
Internal Accruals/ Equity 912.35 1,149.18 1,724.22
Total 3,369.16 3,096.75 3,330.69

Future working capital

On the basis of existing and projected working capital requirement of our Company on a standalone basis,
and assumptions for such working capital requirements, our Board pursuant to its resolution dated March 6,
2024 has approved the projected working capital requirements for Fiscal 2024 and Fiscal 2025 and the

proposed funding of such working capital requirements as set forth below:

(% in million)

borrowings)

Particulars Fiscal 2024 Fiscal 2025

Current assets
(a) Inventories 2,437.30 2,728.08
(b) Financial assets

(i) Trade receivables 1,793.53 2,380.48

(i) Cash and cash equivalents 20.00 30.00

(iii) Loans 20.48 27.33

(iv) Others 461.60 474.06
(c) Other current assets 636.97 848.82
Total current assets (A) 5,369.88 6,488.77
Current liabilities
(a) Financial liabilities

(i) Lease liabilities 15.65 23.71

(i) Trade payables 1,017.85 1,242.36

(iii) Others 50.63 54.04
(b) Liabilities for current tax (net) 15.08 25.85
(c) Provisions 27.29 39.81
(d) Other current liabilities 189.25 264.56
Total current liabilities (B) 1,315.76 1,650.33
Net working capital requirements (C) (C=A-B) (excluding 4,054.12 4,838.44
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Particulars Fiscal 2024 Fiscal 2025
Funding pattern
(a) Proceeds from the Fresh Issue 0.00 750.00
(b) Internal accruals/ Equity 912.35 1,050.00
(c¢) Borrowings from banks/ financial institutions (including bill 3,141.78 3,038.44
discounting)
Total 4,054.12 4,838.44

Note: As certified by VSD & Associates, Chartered Accountants, by way of certificate dated May 24, 2024.

Our Statutory Auditors have provided no assurance or services related to any prospective financial

information.

Assumptions for our projected working capital requirements

The following table sets forth the details of the holding period (with days rounded to the nearest whole
number) considered for Fiscal 2021, Fiscal 2022 and Fiscal 2023, as well as projected for Fiscal 2024 and

Fiscal 2025:
Particulars No. of days
For the For the For the For the Fiscal | For the Fiscal
Fiscal ended | Fiscal ended | Fiscal ended | ended March | ended March
March 31, | March 31, | March 31, 31, 2024 31, 2025
2021 2022 2023
(Actual) (Actual) (Actual) (Projected) (Projected)
(A) Current assets
(a) Inventory days 147 208 181 139 117
(b) Trade 160 126 99 102 102
Receivables days
(c) Other financial 59 70 64 65 59
and current assets
days
(B) Current liabilities
1. Trade Payables 58 83 82 58 53
days
2. Other financial 13 16 18 17 18
and current
liabilities days

Note: As certified by VSD & Associates, Chartered Accountants, by way of certificate dated May 24, 2024.

(1) Inventory days: Average of inventory for the current and previous period / direct cost (including cost of goods sold
and other direct expenses) for the current period * 365.

(2) Trade Receivable days: Average of trade receivables for the current and previous period/ revenue from operations
*365.

(3) Other Financial and current Assets days: Average of other current assets for the current and previous period/
revenue from operations * 365.

(4) Trade payable days: Average of trade payables for the current and previous period/total direct cost for the current
period * 365.

(5) Other financial and current liabilities days: Average of other current liabilities for the current and previous period

/ total operating cost for the current period * 365.

Key assumptions for working capital projections

The working capital projections made by our Company are based on certain key assumptions, as set out
below:

Sr. No. Particulars
1. Inventories

Assumptions
Our Company has maintained inventory holding period of 147 days for
Fiscal 2021, 208 days for Fiscal 2022 and 181 days for Fiscal 2023.
Inventory holding period for Fiscal 2023 reduced to 181 days due to better
operational execution. Our Company considers the inventory holding
levels to be at 139 days for Fiscal 2024 and 117 days for Fiscal 2025,
considering the scale of operations and in line with the industry practice.

2. Trade Receivables | The holding levels of trade receivables were 160 days for Fiscal 2021, 126

days for Fiscal 2022 and 99 days for Fiscal 2023. Our Company considers
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Sr. No. Particulars Assumptions
the holding levels to be 102 days for Fiscal 2024 and Fiscal 2025,
respectively, in line with Fiscal 2023.
3. Other financials and | Our Company’s other financial assets and other currents assets include

current Assets balance with statutory authorities, prepaid expenses, staff advances,
advances to suppliers, short term loan and advances, security deposits and
recoverable from customers, cash and cash equivalents. Our Company has
maintained holding level of other financial assets and other current assets
at 59 days for Fiscal 2021, 70 days for Fiscal 2022 and 64 days for Fiscal
2023. Our Company expects the holding levels in Fiscal 2024 and Fiscal

2025 to be 65 days and 59 days, respectively.

4. Trade Payables Our Company has maintained holding level of trade payable at 58 days
for Fiscal 2021, 83 days for Fiscal 2022 and 82 days for Fiscal 2023. Our
Company plans to streamline its payable processes to its vendors enabling
it to negotiate for better rates and thereby the holding levels are expected
to reduce to 58 days and 53 days for Fiscal 2024 and Fiscal 2025,

respectively.

5. Other financial and
current Liabilities

It includes payables to employees, statutory liabilities, advance revenue,
advance from customers, accrued salaries and benefits, provision for
gratuity and current tax liabilities (net). Our Company has maintained the
holding levels at 13 days for Fiscal 2021, 16 days for Fiscal 2022 and 18
days for the Fiscal 2023. The Company expects the holding levels in Fiscal
2024 and Fiscal 2025 to be 17 days and 18 days, respectively, to be in line
with that for Fiscal 2023 levels.

Note: As certified by VSD & Associates, Chartered Accountants, by way of certificate dated May 24, 2024.
Prepayment or repayment of all or a portion of certain outstanding borrowings availed by our Company

Our Company has entered into various financing arrangements from time to time, with various lenders. The financing
arrangements availed by our Company include inter alia term loans and working capital facilities. For further details,
please refer “Financial Indebtedness” on page 370. As of December 31, 2023, our total outstanding borrowings
amounted to ¥ 4,071.37 million, on a consolidated basis. Our Company proposes to utilise an estimated amount of up
to %1,750.00 million from the Net Proceeds towards pre-payment or scheduled repayment of all or a portion of term
loans, working capital facilities and other types of facilities availed by our Company.

We believe that the pre-payment or scheduled repayment will help reduce our existing borrowings, assist us in
maintaining a favourable debt-equity ratio and enable utilisation of our internal accruals for further investment in
business growth and expansion.

The following table provides details of loans and facilities availed by our Company, as of December 31, 2023, out of
which we propose to pre-pay or repay, in part either all or a portion of the below mentioned loans and/or facilities, up
to an amount aggregating to ¥ 1,750.00 million from the Net Proceeds:

S. |Name of lender Nature of Date of |Amount| Amount | Purpose Tenor/ Interest Pre-
No borrowing sanction (sanction |outstandi| for which | Repayment | rate per | payment
letter ed as | ng as on | loan was schedule annum as |penalty, if
per |Decembe| availed of any
sanction| r31, December
letter (X 2023 R in 31,2023
in million)
million)
Borrowings by our Company”
1 |Bank of India® |Cash credit August 31,| 750.00f 423.59|Working |Repayable 1Y MCLR |Nil
2022 capital and of 7.25%
purposes |renewable in |(on reset
12 Months  |date) +BSS
0f 0.30% +
CRP of
1.40%
2 |Bank of India® |Working capital 450.00{Working |Repayable |At overnight [Nil
demand loan capital and MCLR if
purposes WCL is
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S. (Name of lender Nature of Date of |Amount| Amount | Purpose Tenor/ Interest Pre-
No borrowing sanction |sanction|outstandi| for which | Repayment | rate per | payment
letter ed as | ng ason | loan was schedule annum as |penalty, if
per |Decembe| availed of any
sanction| r31, December
letter (% 2023 R in 31,2023
in million)
million)
renewable in |availed upto
12 Months |7 days and
at 1/3/6 M
MCLR +
spread of
0.50% (BSS
+ CRP)
linked to
maturity
bucket
depending
on the
availment.
3 |HDFC Bank Working capital | November 1,| 220.00 195.00|Working |Payable from |8.90-9.09% [Nil
Limited demand loan™* 2023 capital cash credit
purposes  |account
within 90
days, subject
to rollover
with fresh
fixed period
4  |IndusInd Bank |[Working capital November| 200.00 175.00{Working |Payable from [9.00% Nil
Limited demand loan 21,2023 capital cash credit
purposes  |account
within 90
days, subject
to rollover
with fresh
fixed period
5 |Punjab National |Cash credit September| 650.00 203.40|Working |Revolving/ |1Yr MCLR |Nil
Bank 22,2022 capital reviewed and |(7.40% June
purposes |renewed 2022) +
annually 3.5% -
2.05%
(Concession
)ie.
8.85%p.a
6  |Punjab National |Working capital September 318.00|Working |Repayable  |Respective |Nil
Bank demand loan 22,2022** capital and Period
purposes  |renewable in [MCLR +
12 months 0.50%
7  |Union Bank of |Cash credit March 1,|  20.00 19.29|Working |Revolving/ |1Y MCLR +|NIL
India 2023 capital reviewed and |1.75%
purposes  |renewed
annually
8 |Yes Bank Working capital | February 21, 240.00f 221.00{Working |Payable from |TBILL- NIL
Limited demand loan 2023% capital cash credit  |Three
purposes  |account Month +
within 95 2.80%
days, subject |effectively
to rollover  |9.72%
with fresh
fixed period
Total 2,080.00| 2,005.28

(1) In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate
from the statutory auditor certifying the utilization of loan for the purpose availed, our Company has obtained the requisite
certificates from the statutory auditor of the Company dated June 6, 2024.

* The fund based limit sanctioned to the Company as per the sanction letter dated August 31, 2022 is ¥750 million, however book
balance as on December 31, 2023 is ¥ 873.59 million against the bank balance of ¥ 707.30 million. The book balance is higher
than sanction amount due to the reconciliation items of T 166.29 million as at December 31, 2023.

kk

The fund based limit of working capital demand loan sanctioned to our Company as per the sanction letter dated January 17,

2023 is %120 million, however there is interchangeability from non-fund based limit to fund based limit amounting to <100
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million and accordingly total sanction amount for fund based limit is considered as ¥ 220.00 million and the same is availed
by the Company as at December 31, 2023.

**% The fund based limit of 530 million was sanctioned as per the sanction letter dated September 22, 2022, however our
Company has received further interchangeability from non-fund based limit to fund based limit amounting to Z70 million vide
sanction letter dated July 12, 2023 in addition to 3 50 million interchangeability allowed on June 22, 2023 and accordingly
total sanction amount for fund based limit is increased to 3650 million.

#  The facility amount of 3240 million was sanctioned vide sanction letter dated Jul 26, 2021. The amount has been revised vide
renewal letter dated February 21, 2023.

The selection of borrowings proposed to be repaid/pre-paid by us are based on various factors including (i) any
conditions attached to the borrowings restricting our ability to prepay the borrowings and time taken to fulfil such
requirements, (ii) levy of any prepayment penalties and the quantum thereof, (iii) other commercial considerations
including, among others, the interest rate on the loan facility, the amount of the loan outstanding and the remaining
tenor of the loan, (iv) receipt of consents for prepayment and (v) provisions of any law, rules, regulations governing
such borrowings. Further, our Company has obtained written consents from our lenders for undertaking the Offer.

Payment of additional interest, prepayment penalty or premium, if any, and other related costs shall be made by us out
of the internal accruals or out of the Net Proceeds as may be decided by our Company. Given the nature of the above-
mentioned borrowings and the terms of repayment, the aggregate outstanding borrowing amounts which we propose
to repay may vary from time to time.

General Corporate Purposes

We will have flexibility in utilizing the balance Net Proceeds, if any, for general corporate purposes, subject to such
utilisation not exceeding 25% of the Gross Proceeds from the Fresh Issue in accordance with Regulation 7(2) of the
SEBI ICDR Regulations, such as meeting ongoing general corporate contingencies, strategic initiatives, funding
growth opportunities, including acquisitions and meeting exigencies, brand building, capital expenditure, meeting
expenses incurred by our Company in the ordinary course of business and strengthening of our manufacturing
capabilities, payment of commission and/or fees to the consultants research & development expenses, as may be
applicable. Our Company will not utilize the funds earmarked towards general corporate purposes raised through the
Offer for: (i) funding the working capital requirements of our Company; and/ or (ii) prepayment or repayment of all
or a portion of certain outstanding borrowings availed by our Company. The quantum of utilisation of funds toward
the aforementioned purposes will be determined by our Board based on the amount actually available under the head
“General Corporate Purposes” and the corporate requirements of our Company, from time to time.

In case of variations in the actual utilization of funds designated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any which are not applied to the other
purposes set out above.

In addition to the above, our Company may utilize the Net Proceeds towards other expenditure (in the ordinary course
of business) considered expedient and approved periodically by our Board. Our Company’s management, in
accordance with the policies of our Board, shall have flexibility in utilising surplus amounts, if any, and consequently
our funding requirement and deployment of funds may also change. This may also include rescheduling the proposed
utilization of Net Proceeds and increasing or decreasing expenditure for a particular Object i.e., the utilization of Net
Proceeds.

Interim use of Net Proceeds

The Net Proceeds pending utilisation for the purposes stated in this section, shall be deposited only with scheduled
commercial banks included in the Second Schedule of the Reserve Bank of India Act, 1934, as amended. In accordance
with Section 27 of the Companies Act, our Company confirms that it shall not use the Net Proceeds for buying, trading
or otherwise dealing in shares of any other listed company or for any investment in the equity markets.

Bridge Financing Facilities

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

Offer Expenses

The total Offer related expenses are estimated to be approximately ¥ [@] million. The Offer related expenses consist
of listing fees, fees payable to the BRLMs, legal counsels, Registrar to the Offer, Bankers to the Offer processing fee
to the SCSBs for processing ASBA Forms submitted by ASBA Bidders procured by the Syndicate and submitted to
SCSBs, brokerage and selling commission payable to the Syndicate, Registered Brokers, SCSBs, RTAs and CDPs,
printing and stationery expenses, advertising and marketing expenses and all other incidental and miscellaneous
expenses for listing the Equity Shares on the Stock Exchanges.
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Other than the listing fees, which will be paid by our Company, all costs, fees and expenses relating to the Offer
including the underwriting commissions, procurement commissions, if any, and brokerage due to the underwriters and
sub-brokers or stock brokers, fees payable to the SCSBs, BRLMs, Syndicate Members, legal advisors, Book Building
fees and other charges, fees and expenses of the SEBI, the Stock Exchanges and any other Governmental Authority,
registrar fees and broker fees (including fees for procuring of applications), bank charges and any other agreed fees
and commissions, as applicable shall be borne by the Company and the Selling Shareholder, in proportion to the
number of Equity Shares issued and/or transferred by the Company and the Selling Shareholder in the Offer,
respectively, within the time prescribed under the agreements to be entered into with such persons and in accordance
with applicable law including section 28(3) of the Companies Act, including in the event the Offer is not successful.

The break-down for the estimated Offer expenses are set forth below:

Activity Estimated As a % of the |As a % of the total
expenses” (in ¥ | total estimated Offer size
million) Offer expenses
BRLMs’ fees and commissions (including underwriting [®] [e] [e]
commission, brokerage and selling commission)
Commission/processing fee for SCSBs, Sponsor Bank [e] [e] [e]

and Bankers to the Offer. Brokerage, underwriting
commission and selling commission and
bidding/uploading charges for members of the Syndicate,
Registered Brokers, RTAs and CDPs

Fees payable to the Registrar to the Offer [e] [e] [e]
Others [e] [e] [e]
(i) Listing fees, SEBI filing fees, upload fees, Stock [e] [e] [e]

Exchanges processing fees, book building software
fees and other regulatory expenses

(i) Printing and stationery expenses [o] [e] [e]
(iii) Advertising and marketing expenses [e] [e] [e]
(iv) Fees payable to legal counsels [e] [e] [e]
(v) Fees payable to the Monitoring Agency [e] [e] [e]
(vi) Miscellaneous (comprising fees payable to [e] [e] [e]

additional intermediaries and agencies (if any),
industry agency, Statutory Auditor, chartered
accountant(s) and company secretary that may be
appointed in the course of Offer)
Total estimated Offer expenses [o] [o] [o]
Issue expenses include applicable taxes, where applicable. Issue expenses will be finalised on determination of Offer Price and incorporated at the
time of filing of the Prospectus. Issue expenses are estimates and are subject to change.
Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employee(s), which are directly procured
by the SCSBs, would be as follows:

Portion for RIBs 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.15% of the Amount Allotted* (plus applicable taxes)
Eligible Employees 0.15% of the Amount Allotted* (plus applicable taxes)

*4Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in the Bid book of BSE or NSE.
No processing fees shall be payable by our Company and Selling Shareholder to the SCSBs on the applications directly procured by them.
Processing fees payable to the SCSBs on the portion for RIBs and Non-Institutional Bidders (excluding UPI Bids) and Eligible Employees which
are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/CDPs and submitted to SCSB for blocking, would be as
follows:

Portion for RIBs, Non-Institutional Bidders™ and Eligible | Z10 per valid Bid cum Application Form (plus applicable taxes)
Employee(s)

“Processing fees payable to the SCSBs for capturing Syndicate Member/sub-Syndicate (Broker)/Sub-broker code on the ASBA Form for Non-
Institutional Bidders and QIBs with