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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

In this Draft Red Herring Prospectus, unless the context otherwise requires, the terms and abbreviations stated
hereunder shall have the meanings as assigned therewith.

Company Related Terms

Term Description

AoA / Articles / Articles of . . . .
The articles of association of our Company, as amended from time to time.

Association
The audit committee of our Company, constituted on September 10, 2024 in
Audit Committee accordance with Section 177 of the Companies Act, 2013, as described in “Our
Management” beginning on page 162.
Auditors / Statutory The statutory auditors of our Company, currently being M/s Singhal Gupta &
Auditors / Peer Reviewed Co. LLP, having their office at S.M. Kuteer, Mandir Marg, 92, Civil Lines,
Auditors Meerut - 250001, Uttar Pradesh, India.
Bankers to our Company HDFC Bank Limited and Axis Bank Limited.

The B f Di f I Facili Limi includi 11 dul
Board of Directors / Board / e Board of Directors of Icon Facilitators Limited, including all duly

. constituted Committees thereof as the context may refer in the chapter “Our
Directors (s)

Management” beginning on page 162.

Chief Financial Officer /CFO  The Chief Financial Officer of our Company is Mr. Kapil Khera.

Company Secretary and The Company Secretary and Compliance Officer of our Company is Ms.
Compliance Officer Mamzuza Malia.

Corporate Identification
U93000DL2013PLC258273
Number / CIN
Equity Shares Equity Shares of our Company of Face Value of Rs.10/- each fully paid-up.

Equity  Shareholders  /

Shareholders Persons / entities holding Equity Share of our Company.

Executive Directors are the Managing Director, Director & Whole-Time

Executive Directors .
Director of our Company.

In terms of SEBI ICDR Regulations, the term “Group Companies” includes
companies (other than our Promoters and Subsidiaries) with which there were
Group  Entities /Group related party transactions as disclosed in the Restated Financial Statements as
Companies covered under the applicable accounting standards, any other companies as
considered material by our Board, in accordance with the Materiality Policy
and as disclosed in chapter titled “Our Group Entities” beginning on page 182.

Independent directors on the Board, and eligible to be appointed as an
independent director under the provisions of Companies Act and SEBI LODR
Regulations. For details of the Independent Directors, please refer to chapter
titled “Our Management” beginning on page 162.

Independent Director(s)

International Securities Identification Number in this case being
INEOYOEO1012.

Key managerial personnel of our Company in terms of Section 2(51) of the
Key Management Personnel / Companies Act, 2013, together with the Key Managerial Personnel of our
KMP Company in terms of Regulation 2(1)(bb) of the SEBI ICDR Regulations and
as disclosed in the chapter titled “Our Management” beginning on page 162.

ISIN (Equity)
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Materiality Policy

The policy adopted by our Board on September 10, 2024 for identification of
Group Entities, material outstanding litigation and outstanding dues to material
creditors, in accordance with the disclosure requirements under the SEBI ICDR
Regulations.

Managing Director

The Managing Director of our Company is Mr. Dinesh Makhija.

MOA / Memorandum /
Memorandum of Association

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

Nomination and

Remuneration Committee

The Nomination and Remuneration Committee of our Company, constituted
on September 10, 2024 in accordance with Section 178 of the Companies Act,
2013, the details of which are provided in “Our Management” beginning on
page 162.

Non-Executive Director

A Director not being an Executive Director

Promoter(s)

Mr. Dinesh Makhija and Ms. Pooja Makhija.

Promoter Group

Such persons, entities and companies constituting our promoter group pursuant
to Regulation 2(1)(pp) of the SEBI ICDR Regulations as disclosed in the
Chapter titled “Our Promoters and Promoter Group” beginning on page 177.

Registered Office

C - 28, 2" Floor Community Centre, Janakpuri, South West Delhi, New Delhi
— 110058, India.

Registrar of Companies /
RoC

Registrar of Companies, Delhi situated 4™ Floor, IFCI Tower, 61, Nehru Place,
New Delhi — 110019, India.

Restated Financial
Statements

Restated Financial Statements of our Company for the financial years ended
on March 31, 2024, 2023 and 2022 (prepared in accordance with the Indian
GAAP read with Section 133 of the Companies Act, 2013 and restated in
accordance with the SEBI ICDR Regulations) which comprises the restated
summary statement of assets & liabilities, the restated summary statement of
profit and loss and restated summary statement of cash flows along with all the
schedules and notes thereto.

Stakeholders’ Relationship
Committee

The Stakeholders’ Relationship Committee of our Company, constituted on
September 10, 2024 in accordance with Section 178(5) of the Companies Act,
2013, the details of which are provided in “Our Management” beginning on
page 162.

Whole-Time Director

The Whole-Time Director of our Company is Mr. Kapil Khera.

Issue Related Terms

Term

Description

Allocation / Allocation of Allocation of Equity Shares of our Company pursuant to Fresh Issue of Equity

Equity Shares

Shares to the successful Applicants.

Allotment / Allot / Allotted

Offer and allotment of Equity Shares of our Company pursuant to Fresh Issue
of the Equity Shares to the successful Applicants.

Allottee(s)

Successful Applicants to whom Equity Shares of our Company shall have been
allotted.

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and
the Red Herring Prospectus and who has Bid for an amount of at least Rs. 2
crores.

The price at which Equity Shares will be allocated to the Anchor Investors in

Anchor Investor Allocation terms of the Red Herring Prospectus and the Prospectus, which will be decided

Price

by our Company in consultation with the Book Running Lead Manager during
the Anchor Investor Bid/ Issue Period.
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Anchor Investor Application
Form

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

Anchor Investor Bid/ Issue
Period or Anchor Investor
Bidding Date

The date one day prior to the Bid/ Issue Opening Date, on which Bids by Anchor
Investors shall be submitted, prior to and after which the Book Running Lead
Manager will not accept any Bids from Anchor Investors, 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 the Anchor
Investors in terms of the Red Herring Prospectus and the Prospectus, which
price will be equal to or higher than the Offer Price but not higher than the Cap
Price.

The Anchor Investor Offer Price will be decided by our Company in
consultation with the Book Running Lead Manager.

Anchor Investor Pay— in Date

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding
Date, and in the event the Anchor Investor Allocation Price is lower than the
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 Book Running Lead Manager, to the 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
Regulation.

Applicant

Any prospective investor who makes an application for Equity Shares of our
Company in terms of this Draft Red Herring Prospectus.

Application Amount

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

Application Form

The Form in terms of which the prospective investors shall apply for our Equity
Shares in the Offer.

ASBA/Application
Supported by  Blocked
Amount.

Applications Supported by Blocked Amount (ASBA) means an application for
Subscribing to the Offer containing an authorization to block the application
money in a bank account maintained with SCSB.

ASBA Account

Account maintained with SCSBs which will be blocked by such SCSBs to the
extent of the Application Amount.

ASBA Application
location(s)/ Specified Cities

Locations at which ASBA Applications can be uploaded by the SCSBs, namely
Mumbai, New Delhi, Chennai, Kolkata, Ahmedabad, Rajkot, Bangalore,
Hyderabad, Pune, Baroda and Surat.

ASBA Investor/ASBA
applicant

Any prospective investor(s)/ applicants(s) in this Issue who apply(ies) through
the ASBA process.

Banker(s) to the Issue/ Public
Issue Bank(s).

The banks which are clearing members and registered with SEBI as Banker to
an Issue with whom the Public Issue Account will be opened and, in this case,
being [e].

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful Applicants
under the Issue and which is described under chapter titled “Issue Procedure”
beginning on page 247.

Bid

An indication to make an offer during the Bid/ Issue Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Anchor Investor
Bidding Date by an Anchor Investor pursuant to submission of the Anchor
Investor Application Form, to subscribe to or purchase the Equity Shares at a
price within the Price Band, including all revisions and modifications thereto as
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permitted under the SEBI ICDR Regulations and in terms of the Red Herring
Prospectus and the relevant Bid cum Application Form. The term “Bidding”
shall be construed accordingly.

Bid Lot

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

Bid/Issue 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 and will be
advertised in all editions of the English national newspaper [®] and all editions
of the Hindi national newspaper [®].

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

Bid/ Issue Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids and will be
advertised in all editions of the English national newspaper [®] and all editions
of the Hindi national newspaper [®].

Bid/ Issue Period

Except in relation to Anchor Investors, the period between the Bid/ Issue
Opening Date and the Bid/ Issue Closing Date, inclusive of both days, during
which prospective Bidders can submit their Bids, including any revisions
thereof in accordance with the SEBI ICDR Regulations and the terms of the
Red Herring Prospectus. Provided, however, that the Bidding shall be kept open
for a minimum of three Working Days for all categories of Bidders, other than
Anchor Investors.

Our Company in consultation with the Book Running Lead Manager may
consider closing the Bid/ Issue Period for the QIB Portion One Working Day
prior to the Bid/Issue Closing Date which shall also be notified in an
advertisement in same newspapers in which the Bid/ Issue Opening Date was
published, in accordance with the SEBI ICDR Regulations.

In cases of force majeure, banking strike or similar circumstances, our
Company may, in consultation with the BRLM, for reasons to be recorded in
writing, extend the Bid / Issue Period for a minimum of three Working Days,
subject to the Bid/ Issue Period not exceeding 10 Working Days.

Bidder/Applicant

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

Book Building Process

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

BRLM / Book Running Lead
Manager

Book Running Lead Manager to the Issue, in this case being Khambatta
Securities Limited, SEBI Registered Category I Merchant Banker.

Cap Price

The higher end of the Price Band, subject to any revisions thereto, above which
the Issue Price and the Anchor Investor Issue Price will not be finalised and
above which no Bids will be accepted.
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Controlling Branch

Such branch of the SCSBs which coordinate Applications under this Issue by
the ASBA Applicants with the Registrar to the Issue and the Stock Exchange
and a list of which is available at http://www.sebi.gov.in, or at such other
website as may be prescribed by SEBI from time to time.

Demographic Details

The demographic details of the Applicants such as their address, PAN,
occupation and bank account details.

Depository Participant

A Depository Participant as defined under the Depositories Act, 1996.

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms from the
ASBA Applicants and a list of which is available at www.sebi.gov.in, or at such
other website as may be prescribed by SEBI from time to time.

Designated CDP Locations

Such locations of the CDPs where bidder can submit the Bid cum Application
Forms to Collecting Depository Participants. The details of such Designated
CDP Locations, along with names and contact details of the Collecting
Depository Participants eligible to accept Bid cum Application Forms are
available on the website of the Stock Exchange i.e. www.bseindia.com.

Designated Date

The date on which funds are transferred from the amount blocked by the SCSBs
is transferred from the ASBA Account to the Public Issue Account or the
instructions are given to the SCSBs to unblock the ASBA Accounts including
the accounts linked with UPI ID, as appropriate, after the Issue is closed,
following which the Equity Shares shall be allotted/transfer to the successful
Applicants.

Designated Stock Exchange

SME Platform of BSE Limited.

Designated RTA Locations

Such locations of the RTAs where bidder can submit the Bid cum Application
Forms to RTAs. The details of such Designated RTA Locations, along with
names and contact details of the RTAs eligible to accept Bid cum Application
Forms are available on the website of the Stock Exchange i.e.
www.bseindia.com.

Draft Red Herring Prospectus

The Draft Red Herring Prospectus issued in accordance with section 26 and 32
of the Companies Act, 2013 and filed with the BSE SME under SEBI (ICDR)
Regulations.

Eligible NRIs

NRIs from jurisdictions outside India where it is not unlawful to make an issue
or invitation under the Offer and in relation to whom this Draft Red Herring
Prospectus constitutes an invitation to subscribe to the Equity Shares offered
herein.

The SME Platform of BSE Limited for Listing of Equity Shares, approved by
SEBI as an SME Exchange for listing of equity shares issued under Chapter IX
of the SEBI (ICDR) Regulations.

SME Platform of BSE
Limited
First/ Sole Applicant

The Applicant whose name appears first in the Application Form or Revision
Form and in case of joint bids, whose name shall also appear as the first holder
of the beneficiary account or UPI linked account number held in joint names.

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, not being
less than the face value of Equity Shares, at or above which the Issue Price and
the Anchor Investor Issue Price will be finalised and below which no Bids will
be accepted.

Fugitive Economic Offender

An individual who has committed the specified offence(s) under the Fugitive
Economic Offenders Act, 2018 involving an amount of one hundred crore
rupees or more and has absconded from India or refused to come back to India
to avoid or face criminal prosecution in India.

General
Document

Information

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
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shall be available on the websites of the Stock Exchange and the Book Running
Lead Manager.

Listing Agreement

The Equity Listing Agreement to be signed between our Company and the BSE
Limited.

Market Making Agreement

Market Making Agreement dated [e] between our Company, BRLM and
Market Maker.

Market Maker

Market Maker appointed by our Company from time to time, in this case being
[®], who has agreed to receive or deliver the specified securities in the market
making process for a period of three years from the date of listing of our Equity
Shares or for any other period as may be notified by SEBI from time to time.

Market Maker Reservation
Portion

The Reserved Portion of 1,05,600 Equity Shares of face value of Rs.10/- each
fully paid for cash at a price of Rs. [®]/- per Equity Share aggregating Rs. [@]
Lakhs for the Market Maker in this Issue.

Mutual Fund(s)

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended from time to time.

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II dated
November 23, 2005 of Government of India published in the Gazette of India.

Net Issue

The Issue, excluding the Market Maker Reservation Portion, of 1,05,600 Equity
Shares of face value of Rs. 10/- each fully paid for cash at a price of Rs. [®]/-
Equity Share aggregating Rs. [®] Lakhs by our Company.

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the Company.
For further information about use of the Issue Proceeds and the Issue expenses,
please refer to the chapter titled “Objects of the Issue” beginning on page 78.

Non - Institutional Investors

All Applicants that are not Qualified Institutional Buyers or Retail Individual
Investors and who have Applied for Equity Shares for an amount more than Rs.
2,00,000.

OCB/Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs including overseas trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 03, 2003 and
immediately before such date had taken benefits under the general permission
granted to OCBs under FEMA.

Issue / Issue Size/ Initial
Public Offer/ Initial Public
Issue / Initial Public Offering/
IPO

Public Issue of up to 21,00,000 Equity Shares of face value of Rs. 10/- each
fully paid of Icon Facilitators Limited for cash at a price of Rs. [®] per Equity
Share (including a premium of Rs. [®] per Equity Share) aggregating Rs. [e]
Lakhs.

Issue Agreement

The agreement dated September 16, 2024 between our Company and the Book
Running Lead Manager, pursuant to which certain arrangements are agreed to
in relation to the Issue.

Issue Price

The price at which the Equity Shares are being issued by our Company under
this Draft Red Herring Prospectus being Rs. [®] per Equity Share of face value
of Rs.10/- each fully paid.

Issue Proceeds

Proceeds from the fresh Issue that will be available to our Company, being Rs.
[e] Lakhs.

Payment through electronic
transfer of funds

Payment through NECS, NEFT or Direct Credit, as applicable.

Person/ Persons

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

The Prospectus to be filed with ROC containing, inter alia, the Bid/Issue
opening and closing dates and other information.

Public Issue Account

Account to be opened with the Banker to the Issue / Public Issue Bank i.e. [®]
by our Company to receive monies from the Escrow Account and the SCSBs
from the bank accounts of the ASBA Applicants on the Designated Date.

Public Issue

Account

Agreement/ Banker to the

issue Agreement

Agreement to be entered into by our Company, the Registrar to the Issue, the
Book Running Lead Manager, and the Public Issue Bank/ Banker to the Issue
for collection of the Application Amounts.

Qualified Institutional Buyers

or QIBs

QIBs, as defined in terms of Regulation 2(1)(ss) of the SEBI ICDR Regulations,
2018, including public financial institutions as specified in Section 2(72) of the
Companies Act, 2013 scheduled commercial banks, mutual fund registered with
SEBI, FII and sub-account (other than a sub-account which is a foreign
corporate or foreign individual) registered with SEBI, multilateral and bilateral
development financial institution, venture capital fund and alternative
investment fund registered with SEBI, foreign venture capital investor
registered with SEBI, state industrial development corporation, insurance
company registered with Insurance Regulatory and Development Authority,
provident fund with minimum corpus of Rs. 25 crore, pension fund with
minimum corpus of Rs. 25 crore, NIF, insurance funds set up and managed by
army, navy or air force of the Union of India, insurance funds set up and
managed by the Department of Posts, India and systemically important non-
banking financial companies.

Refund Account (s)

Account(s) to which monies to be refunded to the Applicants shall be
transferred from the Public Issue Account in case listing of the Equity Shares
does not occur.

Refund Bank(s) / Refund

Banker(s)

Bank(s) which is / are clearing member(s) and registered with the SEBI as
Banker to the Issue at which the Refund Accounts will be opened in case listing
of the Equity Shares does not occur, in this case being [e].

Registered Broker

Individuals or companies registered with SEBI as “Trading Members”(except
Syndicate/ Sub-Syndicate Members) who hold valid membership of either BSE
or NSE having right to trade in stocks listed on Stock Exchanges, through which
investors can buy or sell securities listed on stock exchanges, a list of which is
available on https://www.bseindia.com/members/MembershipDirectory.aspx

Registrar /Registrar to the

Issue

Registrar to the Issue, in this case being Maashitla Securities Private Limited
having registered office at 451, Krishna Apra Business Square, Netaji Subhash
Place, Pitampura, North West, New Delhi — 110034, India.

Retail Individual Investor

Individual Applicants, or minors applying through their natural guardians,
including HUFs (applying through their Karta) and ASBA Applicants, who
apply for an amount less than or equal to Rs. 2,00,000.

Revision Form

The form used by the Applicants to modify the quantity of Equity Shares in any
of their Application Forms or any previous Revision Form(s).

SCSB/ Self
Syndicate Banker.

Certified

Shall mean a Banker to the Issue registered under SEBI (Bankers to an Offer)
Regulations, 1994, as amended from time to time, and which offer the service
of making Application/s Supported by Blocked Amount including blocking of
bank account and a list of which is available on
https://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.

Sponsor Bank

Shall mean a Banker to the Issue registered with SEBI which is appointed by
the issuer to act as a conduit between the Stock Exchange and National
Payments Corporation of India in order to push the mandate collect requests
and/or payment instructions of the retail investors into the UPI.

Underwriter

Underwriter to the issue is [®]
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The agreement dated [e] entered into between the Underwriter and our

Underwriting Agreement Company.

The bidding mechanism that may be used by a RII to make an application in the
UPI Mechanism Offer in accordance with SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2018/138
dated November 01, 2018.
It is an instant payment system developed by National Payments Corporation
of India which allows instant transfer of money between any two persons’ bank
accounts using a payment address which uniquely identifies a person’s Bank
account.
UPI ID ID created on Unified Payment Interface.
A request (intimating the RII by way of a notification on the UPI application
and by way of a SMS directing the RII to such UPI application) to the RII
UPI Mandate Request initiated by the Sponsor Bank to authorize blocking of funds on the UPI
application equivalent to Application Amount and subsequent debit of funds in
case of Allotment.

Unified Payments Interface

UPI PIN Password to authenticate transaction through UPI mechanism.
As defined under Regulation 2(1)(11l) of SEBI (ICDR) Regulations, 2018 which
means a person or an issuer who or which is categorized as a wilful defaulter

Wilful Defaulter by any bank or financial institution (as defined under the Companies Act, 2013)
or consortium thereof, in accordance with the guidelines on wilful defaulters
issued by the Reserve Bank of India.

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulation, working

day means all days on which commercial banks in the city as specified in the

Red Herring Prospectus are open for business:

1. However, in respect of announcement of price band and Bid/Issue Period,
working day shall mean all days, excluding Saturday, Sundays and Public

Working Day holidays, on which commercial banks in the city as notified in the Red

Herring Prospectus are open for business.

2. In respect to the time period between the Bid/lIssue closing date and the
listing of the specified securities on the stock exchange, working day shall
mean all trading days of the Stock Exchange, excluding Sundays and bank
holiday in accordance with circular issued by SEBI.

Technical and Industry Terms
Term Description

Al Artificial Intelligence

BFSI Banking, Financial Services and Insurance

BSS Business support services

B2B Business-to-Business

BMS Building Management System

CBRE Coldwell Banker Richard Ellis

CMM Cleaning & Maintenance Management

Customer/ Clients The entities that avail of the services of our Company on a commercial basis

Total borrowings (aggregate of non-current borrowings, current maturities of non-

Debt equity ratio / Debt 19 current borrowings and current borrowings) / total equity (aggregate of equity share

equity capital and other reserves)

Debt to equity This represe_nt our finaﬁcial leverage and is computed as total borrowings of the
Company with total equity

DG Set Diesel Generator Sets

EDM Mall East Delhi Mall
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EBIT

EBIT provides information regarding the operational efficiency of the business after
deducting depreciation and amortization cost

EBITDA

EBITDA provides information regarding the operational efficiency of the business.

EBITDA Margin (%)

EBITDA Margin is an indicator of the operational profitability and financial
performance of the business.

Al the personnel employed by our Company to provide its service directly or indirectly

Employees including on site

EMDE Emerging Market and Developing Economies

EMS Electromechanical Services

EPFO Employees Provident Fund Organisation

ETP Effluent Treatment Plant

FMS Facilities Management Service

HVAC Heating, ventilation and air conditioning

IFL Icon Facilitators Limited

IFM Integrated facilities management

IT Information technology

loT Internet of Things

ISO International Organization for Standardization

JLL Jones Lang LaSalle Incorporated

Location All the sites where our Company is providing its services

MEP Mechanical, electrical and plumbing

ME&CA Middle East and central Asia

MoSPI Ministry of Statistics and Programme Implementation

Net Debt This is the absolute measure of the level of leverage in the Company

Net Debt to equity This is the absolute measure of the level of leverage in the Company to total equity

O&M Operation & Maintenance

PAT PAT refers to profit after tax and provides information regarding the owverall
profitability of the business.

PAT Margin PAT Margin is an indicator of the overall profitability and financial performance of the
business.

PSS Production Support Services

Revenue from operations

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

Return on Equity (RoE) (%)

ROE provides how efficiently our company generates profits from shareholders fund

Return on Capital Employed

Return on Capital Employed provides how efficiently our Company generates

(RoCE) (%) earnings from the capital employed in the business.

RICS Royal Institute of Chartered Surveyors

SAFMA The South African Facilities Management Association

SSA Sub Saharan Africa

SLA Service-level agreement

TP Sewage Treatment Plant
Total Income includes the total revenue of the business after considering income from

Total Income all sources, excluding finance income and helps our Company to assess the scale of the
business.

WEO World Economic Outlook

WHO World Health Organization
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Conventional and General Terms/ Abbreviations

A/C Account

AGM Annual General Meeting

Articles Articles of Association of the Company as originally framed or as altered from
time to time in pursuance of any previous Companies law or of this Act.

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

AY. Assessment Year

ASBA Applications Supported by Blocked Amount

B. Com Bachelor’s Degree in Commerce

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Capex Capital Expenditure

CDSL Central Depository Services (India) Limited

CESTAT Customs, Excise and Service Tax Appellate Tribunal

CENVAT Central Value Added Tax

CGA Controller General of Accounts

CIN Corporate Identification Number

Companies Act

The Companies Act, 2013 as amended from time to time, including sections
of Companies Act, 1956 wherever applicable.

CPI Consumer Price Index

CSO Central Statistical Organization
NSDL and CDSL; Depositories registered with the SEBI under the Securities

Depositories and Exchange Board of India (Depositories and Participants) Regulations,
1996, as amended from time to time.

Depositories Act The Depositories Act, 1996, as amended from time to time.

DIN Director Identification Number

DP Depository Participant

DPID Depository Participant’s Identity

DB Designated Branch
Earnings before interest, taxes, depreciation and amortisation which has been

EBITDA arrived at by adding finance expense, depreciation expense, exceptional items
and total tax expenditure to the restated profit for the year/period

ECS Electronic Clearing Services

EGM Extra-ordinary General Meeting

ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

EPS Earnings per Share

ERP Enterprise Resource Planning

FDI Foreign Direct Investment

FCNR Account Foreign Currency Non-Resident Account

FEMA Foreign Exchange Management Act, as amended from time to time and the
regulations framed there under.

FEMA Regulations FEMA '(Transfer or Issue of Security by Person Resident Outside India)
Regulations, 2000 and amendments thereto.

FII(s) Foreign Institutional Investors

Fls Financial Institutions
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Term Description

FIPB The Foreign Investment Promotion Board, Ministry of Finance, Government

of India.

FV Face Value

FVCI Foreign Venture Capital Investor registered under the Securities and Exchange
Board of India (Foreign Venture Capital Investor) Regulations, 2000.

FY. Financial Year

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

GOl Government of India.

GST Goods & Service Tax

GVA Gross Value Added

HNI High Net worth Individual

HUF Hindu Undivided Family

ICDR Regulations/ SEBI

Regulations/ SEBI (ICDR) SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 as

amended from time to time.

Regulations

Indian GAAP Generally accepted accounting principles in India.

ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International financial reporting standards.

Ind AS Indian Accounting Standards

IPO Initial Public Offering

IPR Intellectual Property Right

IT Information Technology

IT Act The Income-tax Act, 1961 as amended from time to time except as stated
otherwise.

IT Rules The Income-tax Rules, 1962, as amended from time to time

INR Indian National Rupee

v Joint venture

KMP The officers declared as a Key Managerial Personnel and as mentioned in the
chapter titled “Our Management” beginning on page 162.

Ltd. Limited

MBA Masters in Business Administration

M.Com Masters Degree in Commerce

MD Managing Director

MoU Memorandum of Understanding

MNC Multinational Corporation

N/A or NA Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer
The aggregate of the paid-up share capital, share premium account, and

Net Worth reserves and surplus (excluding revaluation reserve) as reduced by the
aggregate of miscellaneous expenditure (to the extent not adjusted or written
off) and the debit balance of the profit and loss account

NOC No Objection Certificate

NPV Net Present Value

NR Non-Resident

NRE Account Non-Resident External Account
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Term Description

Non-Resident Indian, is a person resident outside India, who is a citizen of
India or a person of Indian origin and shall have the same meaning as ascribed

NRI to such term in the Foreign Exchange Management (Deposit) Regulations,
2000, as amended from time to time.

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

P.A. per annum

PAN Permanent Account Number

PAT Profit After Tax

Pvt. Private

PBT Profit Before Tax

P/E Ratio Price Earnings Ratio

POA Power of Attorney

PIO Persons of Indian Origin

PMI Purchasing Managers’ India

SME Small Medium Enterprises

QIB Qualified Institutional Buyer

RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended from time to time

RoN Return on Net Worth.

Rs./INR Indian Rupees

RTGS Real Time Gross Settlement

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI Securities and Exchange Board of India.

SEBI Act tSirercl::-rities and Exchange Board of India Act, 1992, as amended from time to

Securities and Exchange Board of India (Depositories and Participants)
Regulations, 1996.

SEBI  Regulations/ SEBI Securities and Exchange Board of India (Issue of Capital and Disclosure
ICDR Regulations Requirements) Regulations, 2018.

SEBI Depository Regulations

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

The SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from
time to time, including instructions and clarifications issued by SEBI from time
to time.

SEBI Insider Trading
Regulations

SEBI Takeover Regulations Securities and Exchange Board of India (Substantial Acquisition of Shares and
/Takeover  Regulations / Takeovers) Regulations, 2011, as amended from time to time, including

Takeover Code instructions and clarifications issued by SEBI from time to time.

Sec. Section

SICA Sick Ind.ustrial Companies (Special Provisions) Act, 1985, as amended from
time to time.

SSI Undertaking Small Scale Industrial Undertaking

Stock Exchange (s) BSE Limited

Sq. Square

Sq. mtr Square Meter

TAN Tax Deduction Account Number

TRS Transaction Registration Slip

TIN Taxpayers Identification Number
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Term Description

TNW Total Net Worth

u/s Under Section

UIN Unique Identification Number

US/U.S./ USA United States of America

USD or US$ United States Dollar

U.S. GAAP Generally accepted accounting principles in the United States of America
UolI Union of India

Venture capital funds as defined and registered with SEBI under the Securities

Venture  Capital  Fund(s)/ and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as

VCE() amended from time to time.
WDV Written Down Value

w.e.f. With effect from

WPI Wholesale Price Index
YoY Year over Year

Notwithstanding the following: -

1) In the section titled ‘Main Provisions of the Articles of Association’ beginning on page 287, defined terms
shall have the meaning given to such terms in that section;

2) In the section titled ‘Financial Information’ beginning on page 189, defined terms shall have the meaning
given to such terms in that section;

3) Inthe chapter titled “Statement of Possible Tax Benefits” beginning on page 95, defined terms shall have the
meaning given to such terms in that chapter.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” are to the Republic of India and all references to the “Government” are to the Government
of India.

FINANCIAL DATA

Unless stated otherwise, the financial data included in this Draft Red Herring Prospectus are extracted from the
restated financial statements of our Company, prepared in accordance with the applicable provisions of the
Companies Act and Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the
report of our Peer Reviewed Auditors, set out in the chapter titled ‘Financial Information’ beginning on page 189.
Our restated financial statements are derived from our audited financial statements prepared in accordance with
Indian GAAP and the Companies Act and have been restated in accordance with the SEBI (ICDR) Regulations.

Our fiscal year commences on 1st April of each year and ends on 31st March of the next year. All references to a
particular fiscal year are to the 12 months period ended 31st March of that year. In this Draft Red Herring
Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding-off. All decimals have been rounded off to two decimal points.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not attempted to
quantify their impact on the financial data included herein and urges you to consult your own advisors regarding
such differences and their impact on the Company’s financial data. Accordingly, to what extent, the financial
statements included in this Draft Red Herring Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices / Indian GAAP. Any reliance by
persons not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red
Herring Prospectus should accordingly be limited.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and elsewhere in this Draft Red Herring Prospectus unless
otherwise indicated, have been calculated on the basis of the Company’s restated financial statements prepared in
accordance with the applicable provisions of the Companies Act and Indian GAAP and restated in accordance
with SEBI (ICDR) Regulations, as stated in the report of our Peer Reviewed Auditors, set out in the section titled
‘Financial Information’ beginning on page 189.

CURRENCY OF PRESENTATION

In this Draft Red Herring Prospectus, references to “Rupees” or “Rs.” or “%” or “INR” are to Indian Rupees, the
official currency of the Republic of India. All references to “$”, “US$”, “USD”, “U.S. $” or “U.S. Dollars” are to
United States Dollars, the official currency of the United States of America.

All references to ‘million’ / ‘Million’ / ‘Mn’ refer to one million, which is equivalent to ‘ten lacs’ or ‘ten lakhs’,
the word ‘Lacs / Lakhs / Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten million and ‘billion / bn./
Billions’ means ‘one hundred crores’.

INDUSTRY & MARKET DATA

Unless otherwise stated, Industry & Market data used throughout this Draft Red Herring Prospectus have been
obtained from Haver analytics, International Monetary Fund (IMF), Bank for International Settlements, World
Economic Outlook updates, Annual and Quarterly Estimates of GDP, National Accounts Data Federation of
Automobile Dealers Associations, National Accounts Statistics 2024, Ministry of Statistics and Programme
Implementation (MoSPI), Handbook of Statistics on the Indian Economy, RBI, CGA, Axis Bank Research,
Mordor Intelligence, Cleaning Maintenance Management (CMM), Frost & Sullivan Analysis, Various Proptiger
Reports, Ericsson, Sectoral Deployment of Bank Credit, Outstanding Corporate bonds, SEBI and Various Union
Budget Documents and websites- www.imf.org, www.indiabudget.gov.in, dea.gov.in,
www.mordorintelligence.com, www.uds.in. Industry publications generally state that the information contained
in those publications has been obtained from sources believed to be reliable, but their accuracy and completeness
are not guaranteed, and their reliability cannot be assured. Although we believe that industry data used in this
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Draft Red Herring Prospectus is reliable, it has not been independently verified. Similarly, internal Company
reports, while believed by us to be reliable, have not been verified by any independent sources.

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

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

EEINT3 LR N3

statements can generally be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or other words
or phrases of similar meaning. 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 and property valuations to differ materially from those contemplated by

the relevant forward-looking statement.
Important factors that could cause actual results to differ materially from our expectations include, among others:

e Increased competition in our Industry;

e Increase in the statutory dues payable to the on-site technical employees and other employee benefit
expenses.

e  Competition from international and domestic companies

e  Our ability to attract and retain talented personnel;

e Anydisruption in Facility Management industry;

o Failure to obtain any applicable approvals, licenses, registrations and permits in a timely manner;

o  Higher interest outgo on our loans;

e  Our ability to successfully implement our growth strategy and expansion plans;

o Conflict of Interest with affiliated companies, the promoter group and other related parties; and

e  General economic and business conditions in the markets in which we operate and in the local, regional,
national and international economies;

e Changes in political and social conditions in India, the monetary and interest rate policies of India and other
countries;

e Changes in government policies and regulatory actions that apply to or affect our business;

e The performance of the financial markets in India and globally;

e The occurrence of natural disasters or calamities;

e  Other factors beyond our control;

For a further discussion of factors that could cause our actual results to differ, refer to section titled “Risk Factors”
and chapter titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 24 and 194 respectively. By their nature, certain market risk disclosures are only estimates
and could be materially different from what actually occurs in the future. As a result, actual future gains or losses
could materially differ from those that have been estimated.

Future looking statements speak only as of the date. Neither we, our Directors, Underwriter, Merchant Banker nor
any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with SEBI requirements, the BRLM and our Company will
ensure that investors in India are informed of material developments until the grant of listing and trading
permission by the Stock Exchange.
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SECTION II - SUMMARY OF OFFER DOCUMENT

SUMMARY OF OUR BUSINESS

We provide wide array of Technical Facility Management services under one umbrella, such as (i) Electrical
System Management Operation (ii) Captive Power Management (iii) STP/ETP and Water Treatment (iv) HVAC
Management (v) Building Management System (BMS) (vi) Fire & Safety Equipment’s (vii) Elevators Escalators
Operations & Maintenance and (viii) Annual Maintenance Contract of E & M Equipment. We provide complete
bouquet of solutions to all commercial, retail, industrial and residential clients. Our Company Operation are
mainly concentrated in the Northern part of India, having major presence in Haryana, Uttar Pradesh and Delhi,
other geographies include Punjab, Rajasthan, Maharashtra, and Himachal Pradesh.

For more details, please refer chapter titled “Our Business” beginning on page 131.
SUMMARY OF OUR INDUSTRY

We operate primarily in Facility Management Industry. The facility management industry encompasses the
integrated management of buildings and their systems, focusing on maintaining functionality, safety, and
efficiency. It includes services like maintenance, security, cleaning, and energy management across sectors like
commercial, industrial, and residential. For more details, please refer chapter titled “Our Industry” beginning on
page 98.

OUR PROMOTERS

The promoters of our Company are Mr. Dinesh Makhija and Ms. Pooja Makhija.

SIZE OF ISSUE

| 0 LA YT 8 MO L T AN BVl Up to 21,00,000 Equity shares of Rs.10/- each for cash at a price of Rs. [e]
by our Company per Equity shares aggregating to Rs. [e] Lakhs
Of which:

Issue Reserved for the Market
Maker

1,05,600 Equity shares of Rs.10/- each for cash at a price of Rs. [e] per
Equity shares aggregating to Rs. [e] Lakhs
19,94,400 Equity shares of Rs.10/- each for cash at a price of Rs. [®] per
Equity shares aggregating to Rs. [e] Lakhs

Net Issue

For further details, please refer to chapter titled “Terms of the Issue” beginning on page 232.

OBJECTS OF THE ISSUE

Our Company intends to utilize the Net Proceeds for the following objects (“Objects of the Issue™):
(Rs. in Lakhs)

Sr. No. Particulars Amount
1. Working Capital Requirement of our Company 1,600.00
2. General Corporate Purposes* [e]
Total [o]

*To be finalized upon determination of the Issue Price and will be updated in the Prospectus prior to filing with
the RoC. The amount utilized for general corporate purposes shall not exceed 25% of the Net Proceeds.

For further details, please refer to chapter titled “Objects of the Issue” beginning on page 78.
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PRE-ISSUE SHAREHOLDING OF OUR PROMOTERS, PROMOTER GROUP AS A PERCENTAGE
OF THE PAID-UP SHARE CAPITAL OF THE COMPANY

Set forth is the Pre-issue shareholding of our Promoters, Promoter Group as a percentage of the Paid-up Share
Capital of our Company:

Pre — Issue Post — Issue
. % of Pre- .
Name of the Shareholder No. of Equity Issue No. of Equity % of Post-
Shares . Shares Issue Capital
Capital
(I1I1)

Promoters
1. | Dinesh Makhija 41,32,500 71.75 41,32,500 [e]
2. | Pooja Makhija 8,24,847 14.32 8,24,847 [e]
1. | Ankit Makhija 2,75,500 4.78 2,75,500 [e]
2. | Anushka Makhija 2,75,500 4.78 2,75,500 [e]
3. | Asha Makhija 551 0.01 551 [e]
Total 55,08,898 95.65 55,08,898 [e]

SUMMARY OF RESTATED FINANCIAL STATEMENTS

The details are as follows:
(Rs. in Lakhs)

. . For the year ended March 31st
Key Financial Performance :

2024 2023 2022
Revenue from operations 4,984.21 4,296.30 3,792.10
Total Income 4,984.82 4,296.30 3,792.10
EBITDA 289.35 311.56 172.93
EBITDA Margin 5.81% 7.25% 4.56%
PAT 176.24 192.30 94.19
PAT Margin 3.54% 4.48% 2.48%
Operating cash flow 436.75 (40.99) (105.58)
Net worth 594.86 418.62 226.32
Net Debt 219.34 351.68 286.94
Debt Equity Ratio 0.42 0.89 1.28
ROCE (%) 33.46% 37.95% 30.93%
ROE (%) 29.42% 45.94% 41.62%

QUALIFICATIONS OF AUDITORS

The Restated Financial Statements do not contain any qualifications which have not been given effect in the
restated financial statements.
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SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

A summary of pending legal proceedings and other material litigations involving our Company, Directors,
Promoters, Group Entities and Subsidiary is provided below:

Disciplinary

A t
actions by agril;)efl?te
Statutory/ the SEBI Material
Name of Criminal Tax atutory € or a. e.rla involved (to
. . . Regulatory stock civil
Entity Proceedings | proceedings . e . the extent
proceedings Exchanges litigations .
acainst us ascertainable)
g (Rs. in Lakhs)
Promoters
Company
By our 01 Nil Nil Nil Nil 38.12
Company
Against our . . . .
d Nil 05 Nil Nil Nil 227.57

Company
Directors and Promoters
By our
Directors Nil Nil Nil Nil Nil Nil
and
Promoters
Against our
Directors
and
Promoters

Nil 01 Nil Nil 01 5.77

Group Entities
Litigation
involving
our Group
Entities

Nil Nil Nil Nil Nil Nil

Subsidiary
Litigation
. l . i ) R . - H
involving Nil Nil Nil Nil Nil Nil
our

Subsidiary

Note: The amount mentioned above may be subject to additional interest, rates or Penalties being levied by the
concerned authorities for delay in making payment or otherwise.

For further details, please refer chapter “Outstanding Litigations and Material Development” beginning from
page 207. Further, in addition to that, there could be other litigations & claims filed against the Company,
Directors, Promoters, Group Entities and Subsidiary, which the Company may not be aware of as on the date of
this Draft Red Herring Prospectus.

RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” beginning on page 24.
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SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

Except as mentioned below the Company has no contingent liabilities as on March 31, 2024.

(Amount in Lakhs)
Particulars As at March As at March = As at March
31, 2024 31, 2023 31, 2022
as debt
Custom Duty saved on import of Capital Goods ) ) )
under EPCG Scheme
Bank Guarantees - - -
Direct Tax Liability 91.64 91.64 91.64
Indirect Tax Liability 135.93 135.93 135.93
Amount of Capital Commitments - - -
Corporate Guarantee Given by Company - - -
Total 227.57 227.57 227.57

For details, please refer to Section titled “Restated Financial Statements” beginning on page 189.

SUMMARY OF RELATED PARTY TRANSACTIONS

As required under Accounting Standard 18 “Related Party Disclosures” as notified pursuant to Company
(Accounting Standard) Rules 2006, following are details of transactions during the year with related parties of the
company as defined in AS 18.

Related Party Transaction

Sr. No. Nature of Relationship Names of related parties

Dinesh Makhija

Kapil Khera (appointed w.e.f. April 01, 2024)

CS Mamzuza Malia (appointed w.e.f. August 12, 2024)
Pooja Makhija

Asha Makhija

Lata Sadana

Ankit Makhija

Anushka Makhija

Lt. Kamlesh Malhotra (Deceased as on 03 May 2021)
Lt. Anu Malhotra (Deceased as on 11'" February 2024)
KDM Ventures

Dinesh Makhija & Sons (HUF)

Success Automation

1. Promoters/ Director/ KMP

2. Promoter Group

Details of Related Party Transactions
(Amount in Lakhs)

Transaction for the year Ended on March 31,

Particulars
2024 2023 2022
1. Remuneration/Salary/Perquisite
Dinesh Makhija 69.82 84.65 86.58
Pooja Makhija 26.78 29.21 28.07
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Ankit Makhija 3.89 3.40 3.02
Anushka Makhija 2.74 - -
2. Unsecured Loan Taken
Dinesh Makhija 117.16 -
Pooja Makhija 94.00 - -
3. Unsecured Loan Repaid
Dinesh Makhija 65.80 - -
Pooja Makhija 62.00 - -
4. Loan & Advances Given
Dinesh Makhija - 36.56 98.77
5. Loan & Advances Received back
Dinesh Makhija - 130.38 -
6. Rent Exp.
Pooja Makhija 3.00 3.00 3.00
7. Sales

Success Automation - 0.01 -

8. Reimbursement of Expenses
Dinesh Makhija - 14.52 -

(Rs. In Lakhs)
Details of Balance Outstanding at the end of period

Balance as on Balance as on Balance as on

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

1 Unsecured Loan

Dinesh Makhija 51.36 - -

Pooja Makhija 32.00 - -
2. Loans and Advances

Dinesh Makhija - - 93.82
3. Trade Receivables

Success Automation 0.01 0.01 -
4. Salaries Payable

Dinesh Makhija 0.01 0.01 5.15

Pooja Makhija 2.31 2.31 1.37

For details, please refer to Section titled “Restated Financial Statements” beginning on page 189.

FINANCING ARRANGEMENTS

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

WEIGHTED AVERAGE PRICE OF EQUITY SHARES ACQUIRED BY OUR PROMOTERS IN LAST
ONE YEAR

The average cost of acquisition of Equity Shares acquired by our Promoters in last one year is set forth in the table
below:
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Issue

Name of the Date of No. ,Of Type of Price/Trans Averag(‘e ??St
Equity X of Acquisition
Promoters Allotment Issue fer Price
Shares Held
1. Dinesh Makhija Augg;t405, 41,25,000 Bonus Issue Nil Nil
. .. A t 05, . .
2. Pooja Makhija uggz 4 8,23,350 Bonus Issue Nil Nil

For details, please refer to chapter titled “Capital Structure” beginning on page 65.

AVERAGE COST OF ACQUISITION OF PROMOTERS

The average cost of acquisition of Equity Shares by our Promoters is set forth in the table below:

No. of Equity Shares Average Cost Of
N f the P t
Ame o the Tromoters Held Acquisition (In Rs.)
1. Dinesh Makhija 41,32,500 0.02
2. Pooja Makhija 8,24,847 0.02

DETAILS OF PRE-IPO PLACEMENT

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

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

YEAR
The following shares of the Company have been issued in the last one year:

. 1
Date of No. of Equity Shares Face Value pS:iléE Nature of Nature of
Allotment Allotted (InRs.) (In Rs) Allotment Consideration

Bonus Issue in Other than

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in the one (1) year preceding the
date of this Draft Red Herring Prospectus.

EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SECURITIES LAWS, IF ANY,

GRANTED BY SEBI

Our Company has not filed any application to SEBI with regard to exemption from complying with any provisions
of securities laws.
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SECTION III - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all of the information
in this Draft Red Herring Prospectus when available, particularly the “Our Business”, “Our Industry” “Restated
Financial Statements” and related notes thereon and ‘“Management Discussions and Analysis of Financial
Condition and Results of Operations” beginning on pages 131, 98, 189 and 194 respectively and the risks and
uncertainties described below, before making an investment in the Equity Shares. The risks and uncertainties
described in this section are not the only risks that we currently face. Additional risks and uncertainties not
presently known to us or that we currently believe to be immaterial may also have an adverse impact on our
business, results of operations, cash flows and financial condition. If any or a combination of the following risks,
or other risks that are not currently known or are currently deemed immaterial, actually occur, our business,
results of operations, cash flows and financial condition may be adversely affected, the price of the Equity Shares
could decline, and you may lose all or part of your investment.

In making an investment decision, as prospective investors, you must rely on your own examination of us and the
terms of the Issue, including the merits and the risks involved. You should consult your tax, financial, legal
advisors about the particular consequences of investing in the Issue. Unless specified or quantified in the relevant
risk factors below, we are unable to quantify the financial or other impact of any of the risks described in this
section. Prospective investors should pay particular attention to the fact that our Company is incorporated under
the laws of India and is subject to a legal and regulatory environment, which may differ in certain respects from
that of other countries. To obtain a complete understanding of our business, you should read this section in
conjunction with the sections titled “Our Industry”, “Our Business”, and “Restated Financial Statements”
beginning on pages 98, 131 and 189, respectively, as well as the other financial and statistical information
contained in this Draft Red Herring Prospectus.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of various factors, including the considerations described in this section
and elsewhere in this Draft Red Herring Prospectus.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in the
risk factors below. However, there are risk factors the potential effects of which are not quantifiable and therefore
no quantification has been provided with respect to such risk factors. In making an investment decision,
prospective investors must rely on their own examination of our Company and the terms of the Issue, including
the merits and the risks involved. You should not invest in this Issue unless you are prepared to accept the risk of
losing all or part of your investment, and you should consult your tax, financial and legal advisors about the
particular consequences to you of an investment in our Equity Shares.

Unless otherwise stated, the financial information of our Company used in this section is derived from our audited
financial statements under Ind As, as restated.

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

) Some events may not be material individually but may be found material collectively;
. Some events may have material impact qualitatively instead of quantitatively; and.

Some events may not be material at present but may have a material impact in future. The financial and other
related implications of risks concerned, whether quantifiable have been disclosed in the risk factors mentioned
below. However, there are risk factors where the impact may not be quantifiable and hence, the same has not been
disclosed in such risk factors. The numbering of the risk factors has been done to facilitate ease of reading and
reference and does not in any manner indicate the importance of one risk over another.

In this Draft Red Herring Prospectus, any discrepancies in any table between total and sums of the amount listed
are due to rounding off.
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1.

Our business is largely concentrated in North India and is affected by various factors associated with these
states.

We are one of the leading Tier 1 Technical facilities management services providers in the North India with more
than 1,819 employees as of September 24, 2024. In the Fiscal 2024, 2023 and 2022, we served at 128, 131 and
107 sites, respectively, demonstrating our growing presence and commitment to delivering comprehensive facility
solutions. Our Company is proud to have the trust and patronage of many esteemed clients such as Maruti Suzuki,
Macquarie, CBRE, JLL, HCL etc., with a proven track record of fostering long-term partnerships built on reliable
service and commitment. These prestigious names on our client list are a testament to our strong presence and
reputation in the regions where we operate. Our Company has strong presence in North India and primarily earns
revenue from Northern States in India.

The below mentioned table shows the state wise revenue breakup:
(Rs. in Lakhs)

Revenue from the State of \ 2024 %* 2023 %* 2022 %*

Gurugram, Haryana 1,828.24 36.68 1,493.01 34.75 1,639.83 43.24
Noida, Uttar Pradesh 1,803.35 36.18 1,740.51 40.51 1,480.21 39.03
Delhi 966.60 19.39 698.72 16.26 533.00 14.06

*% of revenue from operation

Any decrease in revenues from North India, including due to increased competition or supply, or reduction in
demand, in markets in which we operate, may have an adverse effect on our business, cash flows, results of
operation and financial condition. Further, any significant disruption, including due to social, political or economic
factors or natural calamities or civil disruptions, impacting these geographical regions may adversely affect our
business. Additionally, changes in the policies of the state or local governments of these regions may require us
to incur significant capital expenditure and change our business strategy. We cannot assure you that we will be
able to address our reliance on these few geographical regions, in the future.

Our Company has reported certain negative cash flows from its operating activities, investing activities and
financing activities, details of which are given below. Sustained negative cash flow could impact our growth
and business.

Our Company had reported certain negative cash flows from our operating activities, investing activities and
financing activities in previous years as per the restated financial statements and the same are summarised as
under:

(Rs. in Lakhs)

Particulars For the financial year ended on
March 31,2024 | March 31,2023 | March 31,2022

Cash flow from Operating Activities 436.75 (40.99) (105.58)
Cash flow from Investing Activities (42.91) (15.60) (9.01)
Cash flow from Financing Activities (160.49) 74.38 (23.37)

Cash outflow from Operating Activities:

In the Fiscal 2023, net cash outflow from operating activities was Rs. (40.99) lakhs, mainly due to net increase in
trade receivable amounting to Rs. 316.00 lakh. In the Fiscal 2023 the debtor cycle was of 95 days as compared to
77 days in Fiscal 2022. The net increase in trade receivable is mainly due increase in the debtor days cycle. In
addition, our other current asset increased by Rs. 37.66 lakh in Fiscal 2023, as compared to Fiscal 2022.

During the Fiscal 2022, net cash outflow from operating activities was Rs. (105.58) lakhs, mainly due to Prior
Period Adjustment amounting to Rs. 560.03 lakh. Our other current asset increased by Rs. 107.61 lakh in Fiscal
2022, as compared to Fiscal 2021. In addition, other current liabilities decreased by Rs. 109.67 in Fiscal 2022, as
compared to Fiscal 2021.
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Cash outflow from Investing Activities:

Net cash flow used in investing activities during the fiscal 2024 was Rs. (42.91) lakhs, primarily due to acquisition
of property, plant and equipment of Rs. 42.91lakhs.

During the fiscal 2023 it was Rs. (15.60) lakhs, primarily on account of acquisition of property, plant and
equipment of Rs. 15.60 lakhs.

During the fiscal 2022 it was Rs. (9.01) lakhs, primarily on account of acquisition of property, plant and equipment
of Rs. 9.01 lakhs.

Cash outflow from Financing Activities:

During the Fiscal 2024, net cash outflow from financing activities was Rs. (160.49) lakhs, comprising of
repayment of short-term borrowings amounting to Rs 133.00 lakhs, finance costs of Rs. 43.42 lakhs and other
outflow of cash from financing activities amounting to Rs. 3.31 lakhs.

During the Fiscal 2022, net cash outflow from financing activities was Rs. (23.37) lakhs, comprising of repayment
of long-term borrowings of Rs. 24.73 lakhs, finance costs of Rs. 25.86 lakhs and other outflow of cash from
financing activities amounting to Rs. 60.00 lakhs.

For further information, kindly refer “Cash flow based on Restated Financial Statements” on page F-8.

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

Kindly refer page F-8 for further details of Cash Flows of our Company.

Our businesses are manpower intensive and our inability to attract and retain skilled manpower could have an
adverse impact on our growth, business and financial condition. Further, in the event we are not able to
manage our attrition, we may not be able to meet the expectations of our customers, which may have an adverse
impact on our financial condition.

The cost of hiring and retaining our personnel affects our profitability, and is affected by a number of factors,
including our ability to hire and assimilate new employees in the places where we operate; our ability to manage
attrition; our need to devote time and resources to training, professional development and other non-chargeable
activities; and our ability to manage our workforce.

We cannot assure you that we will be able to meet our manpower requirements in the future or grow the number
of our employees in a consistent manner. Our business operations and financial performance may be adversely
affected if we are unable to find sufficient personnel for our staffing and other businesses. In addition, we must
continually evaluate and upgrade our recruiting and training programs to keep pace with changing customer needs
and emerging technologies. We generally recruit new personnel to service new contracts, and while we usually
undertake surveys to determine our ability to service our contracts, there is no assurance that qualified personnel
shall be available to us in sufficient numbers and on terms of employment acceptable to us. We may not be able
to effectively meet the expectations of our customers due to our failure to identify personnel with the requisite
skills, experience or other attributes, and our training programs may not succeed in developing effective skills in
a timely manner or at all.

Further, we spend significant time and resources in training the manpower we recruit. Our success is substantially
dependent on our ability to recruit, train and retain skilled manpower. Our attrition rate was 23% in the Financial
Year ended March 31, 2024. Higher attrition rates lead to an increase in our training and recruitment costs, which
may have an adverse impact on our profitability and financial condition. High attrition and competition for
manpower may limit our ability to attract and retain the skilled manpower necessary for us to meet our future
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growth requirements. There can be no assurance that skilled manpower will continue to be available in sufficient
numbers and at wages suitable to our requirements.

We have a large workforce deployed across workplaces and customer premises. Consequently, we may be
exposed to service-related claims and losses or employee disruptions, as well as employee related regulatory
risks, that could have an adverse effect on our reputation, business, cash flows, results of operations and
financial condition.

Given the nature of our business, we have a large workforce. As of September 24, 2024, we employed 1819
personnel on-site across a network of 134 customer locations/sites to undertake our operations, who are on our
rolls and are paid directly by us. Consequently, our ability to control the workplace environment in such
circumstances is limited. The risks associated with the deployment of our personnel include possible claims
relating to:

> actions or inactions of our personnel, including matters for which we may have to indemnify our customers;

> inappropriate behaviour on part of our personnel, including sexual harassment of the employees at our
customer locations;

» failure of our personnel to adequately perform their duties including rendering deficient services, shortage
in shift, absenteeism or unpunctuality;

» any misuse or contravention of laws or policies relating to firearms by our personnel;

violation by our personnel of security, privacy, health and safety regulations;

any failure by us to adequately verify employee and personnel backgrounds and qualifications resulting in

deficient services;

employee errors, malicious acts by existing or former employees;

damage to the customer’s facilities or property due to negligence of our employees;

breach of confidentiality by existing or former employees; and

criminal acts, torts or other negligent acts by our employees.

Y Vv

YV V V V

These claims may give rise to litigation and claims for damages, which could be time-consuming. These claims
may also result in negative publicity and adversely impact our reputation and brand name, which could impact
the demand for our services. Adverse publicity concerning reported incidents or allegations of physical or sexual
abuse or other harm, whether or not directly relating to or involving us, could result in termination of existing
customer relationships or inability to attract new customers, or increased insurance costs, all of which could
adversely affect our operations. While there have been no such instances in the past, we cannot assure you that
our reputation will not be severely damaged even by isolated incidents in the future, particularly if the incidents
receive considerable adverse publicity or result in substantial litigation. In the Fiscals 2024, 2023 and 2022, we
have not had any instances of service related claims and losses or employee disruptions. Further, in the Fiscals
2024, 2023 and 2022, our customers have not raised any claims against us.

While we have not had termination of our contracts with customers due to our employee’s actions, we have had
instances of termination of contracts by customers due to change in customer location, failure to renegotiate terms
of the contract, closure of operations of the relevant business location, among others. In addition, as per the terms
of some of our customer contracts, we indemnify our customers against losses or damages suffered by our
customers as a result of negligent acts of our employees. However, in the Fiscals 2024, 2023 and 2022, we have
not paid any indemnity claims to our customers.

Additionally, we are subject to labour legislations and regulations that protect the interests of workers, including
legislations that set forth detailed procedures for the establishment of unions, 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.
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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.
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.

Our revenue from operations is highly dependent upon a limited number of customers, with our largest top 5
and top 10 customers contributing to more than 65% & 75%, respectively of our revenue from operations for
Fiscal 2024.

We are significantly dependent on certain key customers for a significant portion of our revenue. The following
table depicts the revenue generated from top 5 customers and top 10 customers for the last three Fiscals:
(Rs. in Lakhs)

Particulars

Top 5 Customers 3,512.98 70.49 2,931.23 68.23 2,845.12 75.02
Top 10 Customers 4,052.98 81.32 3,395.79 79.04 3,017.62 79.58

*% of revenue from operation

The loss of any one of our key customers, including our top customer, for any reason (including, due to loss of
contracts or failure to negotiate acceptable terms in contract renewal negotiations, disputes with customers,
adverse change in the financial condition of such customers, including due to possible bankruptcy or other
financial hardship, merger or decline in their operations, reduced or delayed customer requirements, shutdowns,
labour strikes or other work stoppages), could have an adverse effect on our business, results of operations and
financial condition.

There can be no assurance that we will be successful in our bid or be able to further extend the contract. While
we strive to maintain good relations with our key customers, there is no assurance that our key customers will
continue to avail our services in the future. There can be no assurance that we will not lose all or a portion of our
business generated by these key customers, or that we will be able to offset any reduction of prices to these
customers with reductions in our costs or by obtaining new customers. We may continue to remain dependent
upon our key customers for a substantial portion of our revenues. Further, the deterioration of the financial
condition or business prospects of these customers could reduce their requirement of our services and result in a
significant decrease in the revenues we derive from these customers. In the event of our failure to retain one or
more of our key customers, it will have an adverse effect on our financial performance and result of operations.

We have significant employee benefit expenses, such as workers’ compensation, staff welfare expenses and
contribution to provident and other funds. In case we face an increase in employee costs 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.

We also incur various employee benefit expenses, including workers’ compensation, staff welfare expenses and
contribution to provident and other funds. Employee benefit expenses constituted the largest component of our
total expenses, i.e., and Rs. 4,391.70 lakhs, Rs. 3,765.58 lakhs and Rs. 3,373.61 representing 92.52%, 93.43%,
and 92.21% of our total expenses for the Fiscals 2024, 2023 and 2022, respectively.

The break-up of our employee benefit expenses is as follows:
(Rs. in Lakhs)

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Director Remuneration 96.60 113.86 114.65
Salaries, wages and bonus 3,800.42 3,194.25 2,856.00
Contribution to Funds 462.68 416.32 374.93
Provision for Gratuity 7.91 17.47 3.44
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Staff welfare Expenses 24.09 23.68 24.59
Total 4,391.70 3,765.58 3,373.61

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, whether as a result of a negotiated increase by our employees or due
to changes in applicable laws, 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 costs and cost increases to our customers on a concurrent basis.

We may be unable to perform background verification procedures on our personnel as well as on our billable
employees prior to placing them with our customers.

We do not ordinarily perform background verification procedures on all our personnel prior to employing them
or engaging them. While we undertake such checks where specifically requested by our customers, given the high
volume of personnel that we employ each month, and sufficiently reliable information being unavailable in some
cases, we may be unable to fully perform background verification procedures on each of our personnel. Further,
there may be situations where the information provided may be false or incomplete, resulting in inaccurate
background checks. Our inability to perform these procedures fully and a lack of a centralised secure database,
could result in insufficient vetting of our personnel, which could in turn result in an adverse effect on our
reputation, cash flows, results of operations and business prospects if such personnel engaged in illegal or
fraudulent activities during the course of their employment. Further, failure to perform such verification
procedures (where applicable under the contract) does not typically result in monetary penalties by our customers
but may lead to terminations of our personnel by our customers and replacements need to be provided. While
there have been no instances of misconduct by our employees leading to the termination of contracts, any such
misconduct in the future could expose us to potentials risks mentioned above, and consequently affect our
reputation, cash flows, results of operations and business prospects.

Our revenues and profitability vary across our services, thereby making our future financial results less
predictable.

Our revenues and profitability vary across our services within each business segment:
(Rs. in Lakhs)

For the year ended March 31

Key Financial Performance

2024 2023 2022
Revenue from operations 4,984.21 4,296.30 3,792.10
Total Income 4,984.82 4,296.30 3,792.10
EBITDA 289.35 311.56 172.93
EBITDA Margin 5.81% 7.25% 4.56%
PAT 176.24 192.30 94.19
PAT Margin 3.54% 4.48% 2.48%

Our results of operations may fluctuate in the future depending on a number of factors, including but not limited
to:

«+ our ability to increase and/or maintain the proportion of our high-margin business segments, compared to
the proportion of our relatively thin margin businesses;

% award of new contracts and contract renewals, and the selection process and timing for performing these
contracts that are subject to contingencies beyond our control;

% the size, complexity, timing of revenue recognition, duration, scope, pricing terms and profitability of

significant contracts;

changes in our pricing policies or those of our competitors;

financial condition or business prospects of our customers; and
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% unanticipated cancellations or contract terminations.

As aresult of these factors, our results of operations and cash flows may fluctuate from financial reporting period
to period. A significant proportion of our operating expenses are fixed. Accordingly, unanticipated variations in
our operations may result in variations in our results of operations in any particular financial period.

9.  Our customers may delay or default in making payments for services rendered by us. If we are unable to collect
our receivables from our customers, our profits, cash flows and liquidity could be adversely affected.

Cash collection trends and trade receivables have an impact on our cash receipts and, consequently, on our cash
flows. Trade receivables constitute a significant portion of our total assets, and were Rs.1,138.89 lakhs,
Rs.1,114.51 lakhs and Rs.798.51 lakhs, representing 64.47%, 74.64% and 70.18% of our total assets as on March
31, 2024, 2023 and 2022, respectively.

Our trade receivables outstanding for upto six months were Rs. 838.73 lakhs, Rs. 840.01 lakhs and Rs. 736.01,
representing 73.64%, 75.37% and 92.17% of our total trade receivables as on March 31, 2024, 2023 and 2022,
respectively. Our unbilled dues were Rs.300.16 lakhs, Rs. 274.50 lakhs and Rs. 51.25 lakhs representing 26.36%,
24.63% and 6.42% of our total trade receivables as on March 31, 2024, 2023 and 2022 respectively.

We typically have credit terms of up to 70-100 days with our customers. While there has been no material write
offs with respect to customers in the last three financial years, we cannot guarantee that our customers will not
default on their payments, which might adversely affect our profits margins and cash flows. Our business depends
on our ability to successfully obtain payment from our customers for services provided in a timely manner.
Consequently, we face the risk of uncertainty regarding the receipt of these outstanding amounts.

Macroeconomic conditions could result in financial difficulties, including insolvency or bankruptcy, for our
customers, and as a result could cause customers to delay payments to us, request modifications to their payment
arrangements that could increase our receivables balance or working capital requirements, or default on their
payment obligations to us. An increase in bad debts or defaulting customers may lead to greater usage of our
operating working capital and increased interest costs. If we experience an increase in the time to bill and collect
for our services, our cash flows could be adversely affected. Successful control of the trade receivables process
requires development of appropriate contracting, invoicing, credit, collection and financing policies. Our failure
to maintain such policies could have an adverse effect on our business, financial condition and cash flows.

10. Certain of our customer contracts can be terminated by our customers without cause and with or without
penalty, which could negatively impact our revenue and profitability.

Many of our contracts with customers can be terminated with or without cause by providing notice and in some
instances, without providing notice and without termination-related penalties. Additionally, in certain contracts,
our revenues are conditional upon our meeting predetermined performance levels, service guarantees which if
not met by us, could result in incurring penalties payable to the customers. Our inability to meet our service level
commitments could adversely affect our revenue and cash flow. While we typically have carve-outs for force
majeure events, many events, such as equipment failure and third-party vendors being unable to meet their
underlying commitments to us, could impact our ability to meet our contractual commitments. Should our
customers terminate their contracts with us for non-performance of our obligations, our business and financial
condition shall be affected adversely. Our business is also dependent on the decisions and actions of our
customers, and there are a number of factors relating to our customers that are outside our control that might
result in the termination of a project or the loss of a customer, including financial difficulties for a customer;
change in strategic priorities, resulting in a reduced level of spending on staffing solutions; a demand for price
reductions; and a change in strategy by our customers moving more work in-house rather than outsourcing or to
our competitors. Therefore, while we have not faced any such instances in Fiscals 2024, 2023 and 2022 where
our contracts have been terminated by our top 10 customers with or without cause prior to the expiry of the
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contracted term, the past, our other customers have terminated our contracts for various reasons including due to
change in customer location, failure to renegotiate terms of the contract and closure of operations of the relevant
business location. Our business may be adversely affected if any of our contracts are terminated by our customers
at short notice.

11. The industries in which we operate are intensely competitive and have low barriers to entry in certain instances.
Our inability to compete effectively may adversely affect our business, cash flows, results of operations and
financial condition.

As an integrated business services company providing a wide range of business services including integrated
facility management services, we compete with a range of organized and unorganized competitors, depending on
the nature and location of services provided. For further details, see “Our Business” and “Our Industry” beginning
on pages 131 and 98, respectively. The integrated facility services market is extremely fragmented in India.

Further, the industries in which we operate comprise a number of very fragmented and competitive markets,
particularly at the local level, with smaller operators competing for local contracts. There is intense pricing
competition from private business services agencies which operate at the local level and provide one or more of
the services we do, which may be preferred by certain customers, due to factors such as better pricing and local
relationships. As a result, our competitors may have greater financial, technical and marketing resources available
to them than our businesses that compete against them. We also face the risk of our current or prospective
customers deciding to utilize their internal workforce or use independent contractors or service providers in the
unorganized segment to manage their facilities.

In addition to our current competitors, additional competitors may enter the market. Specifically, business
services markets have relatively low economic barriers to entry and competitive pricing. Competition in these
industries may also intensify if service providers offering limited services begin to offer integrated services.
Industry consolidation also may affect competition by creating larger, more homogeneous and potentially
stronger competitors in the markets in which we compete.

As a result, there can be no assurance that we will not encounter increased competition in the future. With the
potential influx of new competitors, our ability to retain our existing customers and to attract new customers is
critical to our continued success. There can be no assurance that our Company will, in light of competitive
pressures, be able to remain profitable or, if profitable, maintain its current profit margins. Our continued success
depends on our ability to compete effectively against our existing and future competitors. We expect that the level
of competition will remain high, which could directly impact the size of our workforce and availability of cost-
effective labour options, and therefore potentially limit our ability to maintain or increase our market share or
profitability. Our competitors may succeed in rendering services more effectively and economically than us,
which may make our services uncompetitive and adversely affect our business, cash flows, results of operations
and financial condition. Enhanced competitive presence could manifest itself in various ways such as pricing
pressure, increased competition for customer acquisition and retention, competitive product and service offerings
with enhanced features and also competitive pressure on talent acquisition and retention thereby leading to
enhanced costs.

12. The premises for our Registered Office as well as other offices is held by us on lease which subject us to certain
risks.

Following properties has been taken on lease by our Company:

Owned/ Purpose

N[o] Rented of Use

1. | C-28, 2@ & 39 Floor| Rented | Registered| The said property has been obtained from Mrs.
Community Centre, Office |Pooja Makhija (Promoter & Director) on lease

Sr. .
Locations

Description
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13.

Janakpuri, South West Delhi, vide Lease agreement dated January 01, 2024 for

New Delhi, Delhi, India, a period of 11 months from January 01, 2024 to
110058. November 30, 2024.

2. | Best View Apartments Flat | Rented Branch |The said property has been obtained Dhiraj Arora
No. 36B, Block No. 9, LIG Office |on lease vide Lease agreement dated September
Flats, Sector 99, Noida — 01, 2024 for a period of 10 years from September
201301 Uttar Pradesh 01, 2024 to August 31, 2034.

3. Rented Branch |The said property has been obtained from

RMZ ~ Galleria, - Ambedkar Office |Coworks India Private Limited vide Lease

Colony, velahanka agreement dated August 06, 2024 with lock in of
Bangalore, Karnataka, .
. 12 months from commencing from August 08,
560064, India.
2024.

4. | B-141, DLF Shopping Mall, | Rented Branch |This property has been obtained from Mr. Sunil
DLF City, Phase- I, Arjun Office |Bharihoke. The lease commenced from
Marg, Gurgaon-122002 September 01, 2024 and expiring on August 31,
Haryana 2029.

Note: We have recently started branch offices to look for new business opportunities.

Upon expiration of the relevant agreements for such premises, we will be required to negotiate the terms and
conditions on which the lease agreement may be renewed. We cannot assure you that we will be able to renew
these agreements on commercially reasonable terms in a timely manner, or at all. Termination of our leases may
occur for reasons beyond our control, such as breaches of lease agreements by the landlords of our premises which
is detrimental to our operations. If we, our current or future landlords breach the lease agreements, we may have
to relocate to alternative premises. Once we obtain a lease, we incur significant expenses to install necessary
furniture, fittings, lighting, security systems and air conditioning, to ensure such unit is designed in line with our
requirements. Relocation of any part of our operations may cause disruptions to our business and may require
significant expenditure, and we cannot assure you that in such a case, we will be able to find suitable premises on
commercially reasonable terms in a timely manner, if at all or we may have to pay significantly higher rent or
incur additional expenses towards interiors. Occurrence of any of these factors may materially and adversely affect
our business, cash flows, financial condition and results of operations. Further, our Company has entered into
lease agreements in relation to its immovable properties. Some of these lease deeds may have expired and while
we endeavour to renew all of these lease deeds in due course, there is no assurance that we will be able to renew
any or all of these leases. Our failure to maintain or renew such agreements on favourable conditions and in a
timely manner, or at all, could require us to vacate such facilities and lease alternative locations.

In addition, we may not be able to assess or identify all risks and liabilities associated with any properties, such
as faulty or disputed title, unregistered encumbrances or adverse possession rights, improperly executed,
unregistered or insufficiently stamped instruments, or other defects that we may not be aware of. In the event that
these existing leases are terminated or they are not renewed on commercially acceptable terms or at all, we may
suffer a disruption in our operations. If alternative premises are not available at the same or similar costs, size or
locations, our business, cash flows, financial condition and results of operations may be adversely affected.

Our Company, Promoters, Directors, Group Entities and Subsidiary are parties to certain legal proceedings.
Any adverse decision in such proceedings may have a material adverse effect on our business, results of
operations and financial condition.

Our Company, our Promoters, Directors, Group Entities and Subsidiary are parties to certain legal proceedings.
These legal proceedings are pending at different levels of adjudication before various courts, tribunals and forums.
Mentioned below are the details of the proceedings involving our Company, Promoters, Directors, Group Entities
and Subsidiary as on the date of this Draft Red Herring Prospectus along with the amount involved, to the extent
quantifiable, based on the materiality policy for litigations, as approved by our Company in its Board meeting
held on September 10, 2024.
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14.

Disciplinary

A t
actions by fril;)egr?te
u
Name of Criminal Tax Statutory/ 0 SEBIor  Material .
] . . Regulatory . . involved (to
Entity Proceedings | proceedings : stock civil
Proceedings Yt the extent
Exchanges  litigations .
acainst us ascertainable)
| ) |
= (Rs. in Lakhs)
Promoters
Company
By our . . . .
y 01 Nil Nil Nil Nil 38.12
Company
Against our . . . .
gainst ou Nil 05 Nil Nil Nil 22757
Company
Directors and Promoters
By our
irectors Nil Nil Nil Nil Nil Nil
and
Promoters
Against our
Directors Nil 01 Nil Nil 01 5.77
and
Promoters
Group Entities
Litigation
fve-ving Nil Nil Nil Nil Nil Nil
our Group
Entities
Subsidiary
Litigation
HVOIVINg Nil Nil Nil Nil Nil Nil
our
Subsidiary

There can be no assurance that these litigations will be decided in favour of our Company, Promoters, Directors,
Group Entities and Subsidiary, respectively, and consequently it may divert the attention of our management and
Promoters and waste our corporate resources and we may incur significant expenses in such proceedings and may
have to make provisions in our financial statements, which could increase our expenses and liabilities. As on the
date of this Draft Red Herring Prospectus, our Company has not created any provisions related to the above
litigations filed against the Company.

If such claims are determined against us, there could be a material adverse effect on our reputation, business,
financial condition and results of operations, which could adversely affect the trading price of our Equity Shares.

For the details of such outstanding litigations, please refer the chapter titled “Outstanding Litigations and Material
Developments” beginning on page 207.

There have been certain instances of delays in payment of certain statutory dues by us. Any further delays in
payment of statutory dues may attract financial penalties from the respective government authorities and in
turn may have a material adverse impact on our financial condition and cash flows.

During the last six Financial Years, we have had certain instances of delays in the payment of certain statutory
dues with respect to GST returns.

We have received demand notices from the GST Authorities for the GSTIN 07AADCI3472Q1Z2 under the Goods
and Service Tax Act, 2017, the details and status of which is provided as below:
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Demand

relates to Document Demand ST
which Number Notice
Financial Amount
Year
2019-20 ZD070922003013Z | Rs. This Demand amount is against interest charged for late
dated September 08, | 46,28,155/- filing of GSTR-3B. The Company is in the process of
2022 making an application for availing the benefit of waiver

of the Demand under the provisions of the Finance Bill
2024 dt. July 23, 2024 (Bill No 55 of 2024).

2018-19 ZD0712231717387 | Rs. This Demand amount is against interest charged for late
dated December 30, | 52,15,546/- filing of GSTR-3. The Company is in the process of
2023 making an application for availing the benefit of waiver

of the Demand under the provisions of the Finance Bill
2024 dt. July 23, 2024 (Bill No 55 of 2024).

2019-20 INTO7AADCI3472 | Rs. This Demand amount is against interest charged for late
Q172201920Y 37,48,899/- filing of GSTR-3B. The Company is in the process of
Dated May 21, making an application for availing the benefit of waiver
2024. of the Demand under the provisions of the Finance Bill

2024 dt. July 23, 2024 (Bill No 55 of 2024).

There can be no assurance that such delays may not arise in the future. Such delays may lead to financial penalties
from respective government authorities which may have a material adverse impact on our financial condition and
cash flows.

We have in the past entered into related party transactions and may continue to do so in the future, which may
potentially involve conflicts of interest with the equity shareholders. There can be no assurance that such
transactions, individually or in the aggregate, will not have an adverse effect on our financial condition and
results of operations.

We have entered into related party transactions with our Promoters, Promoters Group, Directors and Group
Entities. For details of these transactions, please refer “Annexure 26 - Related Party Transactions” under section
titled “Restated Financial Statements” beginning on page F-34. We have taken the permission of Board &
shareholders for such transactions under the Companies Act, 2013.

All the related party transactions carried out by the Company in the past are in compliance with the Companies
Act, 2013 and other applicable provisions at that time.

Although all related-party transactions that we may enter into are on an arm’s length basis and are subject to
approval by our Audit Committee, Board or shareholders, as required under the Companies Act, 2013 and the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (“SEBI Listing Regulations™), we cannot assure you that such transactions in the future, individually or
in aggregate, will not have an adverse effect on our financial condition and results of operations or that we could
not have achieved more favourable terms if such transactions had not been entered into with related parties. Such
related-party transactions in the future may potentially involve conflicts of interest which may be detrimental to
the interest of our Company and we cannot assure you that such transactions, individually or in the aggregate, will
always be in the best interests of our minority shareholders and will not have an adverse effect on our business,
financial condition, cash flows and results of operations. There can also be no assurance that any dispute that may
arise between us and related parties will be resolved in our favour.
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Following is the Related Party Transactions:
(Rs. in Lakhs)
F.Y. ended % of
on March total
income

F.Y. ended
on March
31,2024

% of
total
income

E.Y. ended on
March 31,

% of
total
income

Particulars

Related Party Transactions

. 528.14
during the year

10.59% 7.08% 8.47%

>

For details of the related party transactions, as per the requirements under Ind-AS see ‘Related Party Disclosures
issued by the Institute of Chartered Accountants of India and as reported in the Restated Financial Statements,

see “Financial Information — Restated Summary Statement of Related Party Disclosure” beginning on page F-
34.

We cannot assure you that we will be able to maintain the terms of such transactions, or that, in the event we enter
into future transactions with related parties, the terms will be favourable to us.

Our business is working capital intensive. If we experience insufficient cash flows to meet required payments
on our working capital requirements, there may be an adverse effect on the results of our operations.

Our Company proposes to utilize Rs. 1,600.00 lakhs of the Net Proceeds for our estimated working capital
requirements. We will utilize Rs. 600.00 lakhs in Fiscal 2025 and Rs. 1,000 lakhs in Fiscal 2026. The balance
portion of our Company working capital requirement, if any, shall be met from the working capital facilities
availed/ to be availed and internal accruals. For details, please see “Objects of the Issue” beginning on page 78.

Working Capital for the last three years of our Company:

(Rs. in Lakhs)

Fiscal Fiscal Fiscal
. No. of
Particulars 2024 2023 2022 Days
(Actual) (Actual) (Actual)

Current Assets
Trade Receivables 1,138.89 83 1,114.51 95 798.51 77
Short-Term Loans and Advances 46.71 57.07 94.82
Other Current Assets 130.38 145.27 107.62
Total Current Assets (A) 1,315.98 1,316.85 1,000.95
Current Liabilities
Trade payables 9.85 72 13.87 97 6.87 50
Other current liabilities 696.04 492.16 473.69
Short-term provisions 96.89 78.19 33.78
Total Current Liabilities (B) 802.78 584.22 514.34
Total = Working Capital 513.20 732.63 486.61
Requirements (A-B)
Funding Pattern
Working Ca.pital . Fundi.ng .from 88.84 129.81 91.56
Banks and Financial Institutions
Internal Accruals and Unsecured 424.36 602.82 395.05
Loans

We require a significant amount towards working capital requirements which is based on certain assumptions,
and accordingly, any change of such assumptions would result in changes to our working capital requirements. A
significant amount of working capital is required to finance the purchase of raw materials and trade receivables.
As a result, we may continue to avail debt in the future to satisfy our working capital requirements. Our working
capital requirements may increase if we undertake larger or additional order from our customers or if payment
terms do not include advance payments or such contracts have payment schedules that shift payments toward the
end of a project or otherwise increase our working capital burden.
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Some of our borrowings carry restrictive covenants or conditions and could affect our ability to manage our
business operations.

Our borrowings from bank i.e. HDFC Bank Limited & Axis Bank Limited have certain conditions which could
affect our operational flexibilities such as:

. The Bank reserve the right to cancel, suspend, reduce or modify at the Bank's sole discretion at any point
of time all or any of the terms and conditions of the Overdraft Facility including in case of any material
adverse finding in the reports received from other banks or basis review of the Borrower's Company
secretary or chartered accountants report or on the occurrence of any event of default including the coming
into existence of any extraordinary circumstances which in the Bank's opinion make it improbable that the
Borrower would be able to perform the Borrower's obligations under the Overdraft Facility.

. The Borrower shall inform the Bank in writing about any change/loss of job/ business, profession (as the
case may be) immediately after such change/ loss.

. The Borrower shall not transfer, sell, lease, grant on license or create any third-party interest or
encumbrance of any nature whatsoever on the Security or assets thereunder without the prior written
consent of the Bank.

. You shall deal with HDFC Bank exclusively in the event no working capital limit is running in any other
bank prior to availing any credit facilities from HDFC Bank. Your entire business & personal family
accounts relating to your activity should be restricted only through HDFC Bank.

. The Borrower shall not invest or lend money except in the normal course of business or act as surety or
Guarantor without getting the written consent of the Bank.

. In the event of the closure of the Unit/ Shop or stoppage of work due to strike, lock-out, mechanical
breakdown, want of raw materials, non-movement of finished goods, power shortage or/and for any other
reason, intimation will be sent to the Bank by Borrower within 3 days of the occurrence of closure or
stoppage of work.

) In case of any default of any payment/ repayment of Overdraft Facility, any interest and other monies when
due or in performance of any of the terms and conditions of the Overdraft Facility, entire Overdraft Facility
with all the monies shall become payable forthwith by the Borrower to the Bank without any prejudice to
the rights and remedies of the Bank and the Bank shall be entitled to enforce the assets underlying the
Security and take such actions as necessary for recovery.

Further, we have received NoC from following Bankers to our Company.

Name of the Bank/Lender \ Date of NoC
HDFC Bank Limited August 20, 2024
Axis Bank Limited September 23, 2024

Our inability to meet these conditions or ensure that compliance of these conditions may hamper the operational
flexibility needed from time to time that could materially adversely affect our results of operations and financial
conditions.
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18. Majority of the Independent Directors do not have qualification related to the business of our Company.

We have three Independent Directors in our Board; who have good qualification & experience but not related to
our business.

Qualifications & Experience of our Independent Directors:

Qualification & Experience
1. Amit Katyal Chartered Accountant & Bachelor of Commerce

2. Priyanka Puri Dhingra Bachelor of Education

For further details in respect of profile, kindly refer “Brief Biographies of Directors” on page 164.

Accordingly, our business, financial condition, results of operations, cash flows and prospects may be adversely
affected by any negligence accrued in corporate governance due to lack of experience & qualification related to
the business of our Company by these Independent Directors.

19. Any failure to protect or enforce our rights to own or use our trademark could have an adverse effect on our
business and competitive position.

As on the date of this Draft Red Herring Prospectus, our applications for our logo as a trademark are under process.
And the current status of our trademark application is ‘Formalities Check Pass’, which could delay or prevent the
successful registration of our logo. While the third party has expressed a willingness to explore a settlement, there
is no assurance that a favourable resolution will be reached. If the opposition is not settled or is upheld, we may
be required to alter or abandon the use of our current logo, potentially incurring significant costs related to
rebranding and risking the loss of brand recognition.

Further, we have also applied for registration of our two (2) trademarks, under the Trademark Act, 1999 which

are —
™ Certificate/ e
Trademark Class CrimEETy Owner  Application No. T Status
& Date
1. Advertising; Icon App. No.: Registrar of| Applied
35 |Business Facilitators| 6447746 Trademark
management, Limited | App. Date: 23
organization and May, 2024

administration;
Office functions

2. Icon 35 |Advertising; Icon App. No.: Registrar of| Applied
Business Facilitators| 6447745 Trademark
management, Limited | App. Date: 23
organization and May, 2024

administration;
Office functions

Hence, we do not enjoy the statutory protection accorded to a registered trademark. Since we have not obtained
registration, we may remain vulnerable to infringement and passing-off by third parties and will not be able to
enforce any rights against them. We may not be able to detect any unauthorized use or take appropriate and timely
steps to enforce or protect our trademarks. We may also need to change our logo which may adversely affect our
reputation and business and could require us to incur additional costs.

Further, if we do not maintain our brand identity, which is an important factor that differentiates us from our
competitors, we may not be able to maintain our competitive edge. If we are unable to compete successfully, we
could lose our customers, which would negatively affect our financial performance and profitability. Moreover,
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20.

21.

22.

our ability to protect, enforce or utilize our brand is subject to risks, including general litigation risks. Furthermore,
we cannot assure you that our brand will not be adversely affected in the future by actions that are beyond our
control, including customer complaints or adverse publicity from any other source. Any damage to our brand
identity, if not immediately and sufficiently remedied, could have an adverse effect on our business and
competitive position.

Finally, while we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty whether we are infringing any existing third-party intellectual property rights, which may
force us to alter our offerings. We may also be susceptible to claims from third parties asserting infringement and
other related claims. If similar claims are raised in the future, these claims could result in costly litigation, divert
management’s attention and resources, subject us to significant liabilities and require us to enter into potentially
expensive royalty or licensing agreements. Any of the foregoing could have an adverse effect on our business and
competitive position.

In addition to normal remuneration, other benefits and reimbursement of expenses of some of our Directors
(including our Promoters) and Key Management Personnel are interested in our Company to the extent of
their shareholding and dividend entitlement in our Company.

Some of our Directors (including our Promoters) and Key Management Personnel are interested in our Company
to the extent of their shareholding, loan, commission & dividend entitlement in our Company, in addition to
normal remuneration or benefits and reimbursement of expenses. We cannot assure you that our Directors or our
Key Management Personnel would always exercise their rights as Shareholders to the benefit and best interest of
our Company. As a result, our Directors including our Promoters will continue to exercise significant control over
our Company, 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 may be unable to affect the outcome of
such voting. Our Directors may take or block actions with respect to our business, which may conflict with our
best interests or the interests of other minority Shareholders, such as actions with respect to future capital raising
or acquisitions. We cannot assure you that our Directors will always act to resolve any conflicts of interest in our
favour, thereby adversely affecting our business and results of operations and prospects.

Any variation in the utilisation of the Net Proceeds of the Issue as disclosed in this Draft Red Herring
Prospectus shall be subject to certain compliance requirements, including prior Shareholders’ approval.

We propose to utilize the Net Proceeds to meet additional working capital requirements. For further details of the
proposed objects of the Issue, please refer “Objects of the Issue” beginning on page 78. In accordance with Section
27 of the Companies Act, 2013, we cannot undertake any variation in the utilization of the Net Proceeds from the
Issue as disclosed in this Draft Red Herring Prospectus without obtaining the shareholders’ approval through a
special resolution. In the event of any such circumstances that requires us to undertake variation in the disclosed
utilisation of the Net Proceeds, we may not be able to obtain the Shareholders’ approval in a timely manner, or at
all. Any delay or inability in obtaining such Shareholders’ approval may adversely affect our business or
operations. Further, our Promoters or controlling shareholders would be required to provide an exit opportunity
to the shareholders who do not agree with our proposal to modify the objects of the Issue as prescribed in the
SEBI (ICDR) Regulations. If our shareholders exercise such exit option, our business and financial condition
could be adversely affected. Therefore, we may not be able to undertake variation of objects of the Issue to use
any unutilized proceeds of the Fresh Issue, if any, even if such variation is in the interest of our Company, which
may restrict our ability to respond to any change in our business or financial condition and may adversely affect
our business and results of operations.

Compliance with, and changes in, safety, health and environmental laws and various labour, workplace related
laws and regulations, including terms of the approvals granted to us, may increase our compliance costs and
as such adversely affect our business, prospects, results of operations and financial condition.

We are subject to a broad range of safety, health and environmental 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
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24.

25.

water discharges; on the storage, handling, discharge and disposal of chemicals, employee exposure to hazardous
substances and other aspects of our operations.

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. 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, our business operations are subject to stringent compliance with labour laws and regulations including
those governing detailed procedures for the establishment of unions, dispute resolution and employee removal
and legislation that imposes certain financial obligations on employers upon retrenchment. We are also subject to
laws and regulations governing relationships with employees in such areas as minimum wage and maximum
working hours, overtime, working conditions, hiring and termination of employees, contract labour and work
permits, and consequently, may be party to statutory or regulatory proceedings in this respect.

For licenses, permits and authorization obtained by us, see “Government and Other Statutory Approvals”
beginning on page 215. There is a risk that we may inadvertently fail to comply with such regulations, which
could lead to enforced shutdowns and other sanctions imposed by the relevant authorities, as well as the
withholding or delay in receipt of regulatory approvals for our new products.

The average cost of acquisition of Equity Shares by our Promoters is lower than the floor price.

Our Promoters average cost of acquisition of Equity Shares in our Company is lower than the Floor Price of the
Price Band as may be decided by the Company in consultation with the Book Running Lead Manager. For further
details regarding average cost of acquisition of Equity Shares by our Promoters in our Company and build-up of
Equity Shares by our Promoters in our Company, please refer chapter titled “Capital Structure” beginning on page
65.

We are exposed to the risks of malfunctions or disruptions of information technology systems that will affect
our operations, cost & financial results of our Company.

We depend on information technology systems and accounting systems to support our business processes,
including designing, planning, execution, procurement, quality control, human resources and finance. Although
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 outages due to fire, floods, power loss,
telecommunications failures, natural disasters, computer viruses or malware, break-ins and similar events.

Further, we have not experienced any instances in last 3 years related to malfunctions or disruptions of information
technology systems & not incurred any additional cost due to failure of information system, so there was no
material effect on business, financial condition and profitability of the issuer company. Further, no assurance can
be given that we will not experience such instances in future.

Our funding requirements and deployment of the Fresh Issue proceeds are based on management estimates
and have not been independently appraised by any bank or financial institution.

Our funding requirements and the deployment of the Net Proceeds of the Fresh Issue are based on management
estimates and our current business plan. The fund requirements and intended use of proceeds have not been
appraised by bank or financial institution and are based on our estimates. In view of the competitive and dynamic
nature of our business, we may have to revise our expenditure and fund requirements as a result of variations
including in the cost structure, changes in estimates and other external factors, which may not be within the control
of our management. This may entail rescheduling, revising or cancelling the planned expenditure and fund
requirement and increasing or decreasing the expenditure for a particular purpose from its planned expenditure at
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the discretion of our board. In addition, schedule of implementation as described herein are based on
management’s current expectations and are subject to change due to various factors some of which may not be in
our control.

Further, the deployment of the issue proceeds is entirely at the discretion of the issuer, as the Regulation 41 of the
SEBI ICDR Regulations related to Monitoring agency is not applicable on our Company as the proposed issue
size is less then Rs. 10,000 Lakhs.

Our Promoters and Promoters Group will continue to exercise control post completion of the Issue and will
have considerable influence over the outcome of matters.

Our Promoters and Promoters Group will continue to own a majority of our Equity Shares i.e., approximately
70% of the total post-issue paid up capital. As a result, our Promoters will have the ability to exercise significant
influence over all matters requiring shareholders’ approval. Our Promoters will also be in a position to influence
any shareholder action or approval requiring a majority vote, except where they may be required by applicable
law to abstain from voting. This control could also delay, defer or prevent a change in control of our Company,
impede a merger, consolidation, takeover or other business combination involving our Company, or discourage a
potential acquirer from obtaining control of our Company even if it is in the best interests of our Company. The
interests of our Promoters could conflict with the interests of our other equity shareholders, and the Promoters
could make decisions that materially and adversely affect your investment in the Equity Shares. In addition, for
so long as the Promoter Group continues to exercise significant control over the Company, they may influence
the material policies of the Company in a manner that could conflict with the interests of our other shareholders.
The Promoters Group may have interests that are averse to the interests of our other shareholders and may take
positions with which our other shareholders do not agree.

We benefit from our relationship with our Promoters and our business & growth prospects may decline if we
cannot benefit from this relationship in the future.

We benefit in many ways from our relationship with our Promoters, Mr. Dinesh Makhija and Ms. Pooja Makhija
as a result of their reputation, experience and knowledge of the industry. Our Promoters, who have been associated
with this sector for over 2 decades, have been primarily responsible for the direction and growth of our business
and have been instrumental in our strategic planning, including identifying our on-going production & orders. Our
growth and future success are influenced, in part, by our continued relationship with them. We cannot assure you
that we will be able to continue to take advantage of the benefits from this relationship in the future. If we lose
our relationship with our promoters for any reason, our business and growth prospects may decline and our
financial condition and results of operations may be adversely affected.

Our insurance coverage may not be sufficient or may not adequately protect us against any or all hazards,
which may adversely affect our business, results of operations and financial condition.

Our Company believes that its insurance coverage is adequate and consistent with industry standards. Our
principal types of coverage include standard perils and fire insurance. While we believe that the insurance
coverage which we maintain is in keeping with industry standards and would be reasonably adequate to cover the
normal risks associated with the operation of our businesses, we cannot assure you that any claim under the
insurance policies maintained by us will be honoured fully, in part or on time, or that we have taken out sufficient
insurance to cover all our losses. Company has not suffered any losses due to above incidents in last 3 years. As
the Company has not suffered any losses in last 3 years so accordingly no insurance has been claimed.

In addition, our insurance coverage expires from time to time. We apply for the renewal of our insurance coverage
in the normal course of our business, but we cannot assure you that such renewals will be granted in a timely
manner, at acceptable cost or at all. To the extent that we suffer loss or damage, or successful assertion of one or
more large claims against us for events for which we are not insured, or for which we did not obtain or maintain
insurance, or which is not covered by insurance, exceeds our insurance coverage or where our insurance claims
are rejected, the loss would have to be borne by us and our results of operations, financial performance and cash
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flows could be adversely affected. For further details on our insurance arrangements, please refer “Our Business
— Insurance” on page 148.

There is no guarantee that our Equity Shares will be listed on the BSE SME in a timely manner or at all.

There is no guarantee that our Equity Shares will be listed on the BSE SME in a timely manner or at all. In
accordance with Indian law, permission for listing and trading of our Equity Shares will not be granted until after
certain actions have been completed in relation to this Issue and until Allotment of Equity Shares pursuant to this
Issue. In accordance with current regulations and circulars issued by SEBI, our Equity Shares are required to be
listed on the BSE 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.

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

The funds that we receive would be utilized for the Objects of the Issue as has been stated in the Chapter “Objects
of the Issue” beginning on page 78. The proposed schedule of implementation of the objects of the Issue is based
on our management’s estimates. If the schedule of implementation is delayed for any other reason whatsoever,
including any delay in the completion of the Issue, we may have to revise our business, development and working
capital plans resulting in unprecedented financial mismatch and this may adversely affect our revenues and results
of operations.

The requirements of being a listed company may strain our resources.

We have no experience as a listed company and have not been subjected to the increased scrutiny of our affairs
by shareholders, regulators and the public that is associated with being a listed company. As a listed company, we
will incur significant legal, accounting, corporate governance and other expenses that we did not incur as an
unlisted company. We will be subject to the SEBI (LODR) Regulations, which require us to file audited / unaudited
reports periodically 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 timely as other listed companies.

As a listed company, we will need to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting, for which significant resources and management
overview will be required. As a result, management’s attention may be diverted from other business concerns,
which could adversely affect our business, prospects, financial condition and results of operations. Further, we
may need to hire additional legal and accounting staff with appropriate and relevant experience and technical
accounting knowledge and we cannot assure you that we will be able to do so in a timely manner or at all.

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
Exchanges(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
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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 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.

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

Having our business operations in multiple jurisdictions, we are subject to varying central and state tax regimes.
The applicable categories of taxes and tax rates also vary significantly from jurisdiction to jurisdiction, which may
be amended from time to time. The final determination of our tax liabilities involves the interpretation of local tax
laws and related regulations in each country as well as the significant use of estimates and assumptions regarding
the scope of future operations and results achieved and the timing and nature of income earned, and expenditure
incurred. Our business and financial performance may be adversely affected by unfavourable changes in or
interpretations of existing, or the promulgation of new laws, rules and regulations applicable to us and our business
or the regulator enforcing them in any one of those countries may adversely affect our results of operations.

To the extent that we are entitled to certain tax benefits in India which are available for a limited period of time,
our profitability will be affected if such benefits will no longer be available, or are reduced or withdrawn
prematurely or if we are subject to any dispute with the tax authorities in relation to these benefits or in the event
we are unable to comply with the conditions required to be complied with in order to avail ourselves of each of
these benefits. Please see “Statement of Possible Tax Benefits” beginning on page 95 for details in relation to
possible tax benefits available to our Company. In the event that any adverse development in the law or the manner
of its implementation affects our ability to benefit from these tax incentives, our business, results of operations,
financial condition and prospects may be adversely affected.

Changes in the operating environment, including changes in tax law, could impact the determination of our tax
liabilities for any given tax year. Taxes and other levies imposed by the Government of India that affect our
industry include income tax, goods and services tax and other taxes, duties or surcharges introduced from time to
time. The tax scheme in India is extensive and subject to change from time to time and any adverse changes in
any of the taxes levied by the Government of India may adversely affect our competitive position and profitability.

We cannot assure you that the Government of India may not implement new regulations and policies which will
require us to obtain approvals and licenses from the Government of India and other regulatory bodies or impose
onerous requirements and conditions on our operations. Any such changes and the related uncertainties with
respect to the applicability, interpretation and implementation of any amendment to, or change to governing laws,
regulation or policy in the countries in which we operate may materially and adversely affect our business, results
of operations and financial condition. In addition, we may have to incur expenditure to comply with the
requirements of any new regulations, which may also materially harm our results of operations. We are also subject
to these risks in all our overseas operations depending on each specific country. Any unfavorable changes to the
laws and regulations applicable to us could also subject us to additional liabilities. As a result, any such changes
or interpretations may adversely affect our business, financial condition and financial performance. Further,
changes in capital gains tax or tax on capital market transactions or sale of shares may affect investor returns.
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Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash flows,
working capital requirements and capital expenditures and there can be no assurance that we will be able to
pay dividends in the future.

We currently intend to invest our future earnings, if any, to fund our growth & repay our debts. The amount of our
future dividend payments, if any, will depend upon our future earnings, financial condition, cash flows, working
capital requirements and capital expenditures. Hence, there can be no assurance that we will be able to pay
dividends in the future.

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

The Indian economy and its capital markets are influenced by economic, political and market conditions in India
and globally inter-alia 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 and results of operations, should
any of them materialize:

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

e downgrade of India’s sovereign debt rating by an independent agency;

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

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

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

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
adversely affect our business, results of operations and financial condition 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.

Further, 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 governmental 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. Although economic conditions differ in each
country, investors’ reactions to any significant developments in one country can have adverse effects on the
financial and market conditions in other countries. A loss of investor confidence in the financial systems,
particularly in other emerging markets, may cause increased volatility in Indian financial markets, and could have
an adverse effect on our business, financial condition and results of operations and the price of the Equity Shares.

43 | Page



36.

37.

Changing laws, rules, regulations and legal uncertainties, including adverse application of corporate and tax
laws, may adversely affect our business, results of operations and prospects.

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, 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 example:

e the GAAR became effective from April 01, 2017. The tax consequences of the GAAR provisions being
applied to an arrangement could result in denial of tax benefit amongst other consequences. In the absence
of any precedents on the subject, the application of these provisions is uncertain. If the GAAR provisions
are made applicable to our Company, it may have an adverse tax impact on us; and

e the Government of India has implemented a comprehensive national GST regime that combines taxes and
levies by the Central and State Governments into a unified rate structure. In this regard, the Constitution
(One hundred and first Amendment) Act, 2016 enables the Government of India and state governments to
introduce GST. Any future increases or amendments may affect the overall tax efficiency of companies
operating in India and may result in significant additional taxes becoming payable. If, as a result of a
particular tax risk materializing, the tax costs associated with certain transactions are greater than anticipated,
it could affect the profitability of such transactions.

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 such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the application, 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 business or restrict our ability to grow our businesses in the future.

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

The Competition Act, 2002, as amended (“Competition Act”), regulates practices having an appreciable adverse
effect on competition in the relevant market in India and was enacted for the purpose of preventing practices that
have or are likely to have an adverse effect on competition in India and has mandated the Competition Commission
of India (“CCI”) to prevent such practices. Under the Competition Act, any formal or informal arrangement,
understanding or action in concert, which causes or is likely to cause an appreciable adverse effect on competition
is considered void and results in the imposition of substantial monetary penalties. Further, any agreement among
competitors which directly or indirectly: (i) involves the determination of purchase or sale prices, limits or controls
production, supply, markets, technical development, investment or provision of services; (ii) shares the market or
source of production or provision of services by way of allocation of geographical area, type of goods or services
or number of customers in the relevant market; or (iii) directly or indirectly results in bid-rigging or collusive
bidding is presumed to have an appreciable adverse effect on competition. The Competition Act also prohibits
abuse of a dominant position by any enterprise. On March 04, 2011, the Gol notified and brought into force the
combination regulation (merger control) provisions under the Competition Act with effect from June 01, 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 appreciable adverse effect on competition in India. Further,
the CCI, has extra-territorial powers and can investigate any agreements, abusive conduct or combination
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occurring outside India if such agreement, conduct or combination has an appreciable adverse effect on
competition in India. Further, if it is proved that any contravention committed by a company took place with the
consent or connivance or is attributable to any neglect on the part of, any director, manager, secretary or other
officer of such company, that person shall be guilty of the contravention and may be punished. It is unclear as to
how the Competition Act and the CCI shall affect the business environment in India.

In the event that we enter into any agreements or transactions that are held to have an appreciable adverse effect
on competition in the relevant market in India, the provisions of the Competition Act shall be applicable. Any
prohibition or substantial penalties levied under the Competition Act in addition to any enforcement proceedings
initiated by CCI for alleged violation of provisions of the Competition Act may materially and adversely affect
our financial condition, cash flows and results of operations. Consequently, all agreements entered into by us may
be subject to the provisions of the Competition Act and we are unable to predict the impact of the provisions of
the Competition Act on such agreements. We cannot assure you that we shall be able to obtain approval for any
future acquisitions on satisfactory terms, or at all. If we are affected directly or indirectly by the application or
interpretation of any provision of the Competition Act or any proceedings initiated by the CCI or any other relevant
authority (or any other claim by any other party under the Competition Act) or any adverse publicity that may be
generated due to scrutiny or prosecution under the Competition Act, including by way of financial penalties, our
reputation may also be materially and adversely affected. We are not currently party to any outstanding
proceedings, nor have we received notice in relation to non-compliance with the Competition Act or the
agreements entered into by us.

The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows
and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely
affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic and man-made disasters, including acts of terrorism and military actions, could adversely
affect our results of operations, cash flows or financial condition. Terrorist attacks and other acts of violence or
war may adversely affect the Indian securities markets. In addition, any deterioration in international relations,
especially between India and its neighbouring countries, may result in investor concern regarding regional stability
which could adversely affect the price of the Equity Shares. In addition, India has witnessed local civil
disturbances in recent years and it is possible that future civil unrest as well as other adverse social, economic or
political events in India could have an adverse effect on our business. 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 market price of the Equity Shares.

Investors may not be able to enforce a judgment of a foreign court against our Company outside India.

Our Company is incorporated under the laws of India. Our Company’s assets are located in India and all of our
Company’s Directors and Key Managerial Personnel are residents of India. As a result, it may not be possible for
investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to
enforce against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India
would award damages on the same basis as a foreign court if an action were brought in India or that an Indian
court would enforce foreign judgments if it viewed the amount of damage as excessive or inconsistent with Indian
public policy.

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 and Hong Kong. A judgment from
certain specified courts located in a jurisdiction with reciprocity must meet certain requirements of the 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 non-reciprocating 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.
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The United Kingdom, Singapore and Hong Kong have been declared by the Government of India 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. Section 13 of the Civil Code provides that foreign judgments
shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment has not been
pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits of the
case, (iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect view of
international law or refusal to recognize the law of India in cases to which such law is applicable, (iv) where the
proceedings in which the judgment was obtained were opposed to natural justice, (v) where the judgment has been
obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in force in
India. Under the Civil Code, a court in India shall, on the production of any document purporting to be a certified
copy of a foreign judgment, presume that the judgment was pronounced by a court of competent jurisdiction,
unless the contrary appears on record. 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 favour 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 would award
damages to the extent awarded in a final judgment rendered outside India if it believes that the amount of damage
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.

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

Foreign ownership of Indian securities is subject to Government regulation. Under foreign exchange regulations
currently in force in India, transfer of shares between non-residents and residents are freely permitted (subject to
compliance with sectoral norms and certain other restrictions), if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements and does not fall under any of the exceptions
specified by the RBI, then the RBI’s prior approval shall be required. Further, unless specifically restricted, foreign
investment is freely permitted in all sectors of the Indian economy up to any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed procedures for making such investment.
The RBI and the concerned ministries/departments are responsible for granting approval for foreign investment.
Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from the Indian
income tax authorities. As provided in the foreign exchange controls currently in effect in India, the RBI has
provided that the price at which the Equity Shares are transferred be calculated in accordance with internationally
accepted pricing methodology for the valuation of shares at an arm’s length basis, and a higher (or lower, as
applicable) price per share may not be permitted. Further, pursuant to 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, can only be made through Government
approval route, as prescribed in the Consolidated FDI Policy and the FEMA Rules. These investment restrictions
shall also apply to subscribers of offshore derivative instruments. We cannot assure you that any required approval
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from the RBI or any other governmental agency can be obtained on any particular term or at all. For further details,
see “Restrictions on Foreign Ownership of Indian Securities” beginning on page 285.

Rights of shareholders under Indian laws may differ to those under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including
in relation to class actions, under Indian law may not be similar to the shareholders’ rights under the laws of other
countries or jurisdictions.

Risks Related to the Issue

The Issue Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the
Issue.

The Issue Price of the Equity Shares shall be determined by us in consultation with the BRLM, and through the
Book Building Process. This price shall be based on numerous factors, as described under “Basis for Issue Price”
beginning on page 86 and may not be indicative of the market price for the Equity Shares after the Issue. The
market price of the Equity Shares could be subject to significant fluctuations after the Issue, and may decline
below the Issue Price. We cannot assure you that the investor shall be able to resell their Equity Shares at or above
the Issue Price.

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

Prior to the Issue, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Issue. Listing and quotation does not guarantee that a market
for the Equity Shares shall develop, or if developed, the liquidity of such market for the Equity Shares. The Issue
Price of the 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 Issue Price” beginning on page 86. This price may not
necessarily be indicative of the market price of the Equity Shares at the time of commencement of trading of the
Equity Shares or at any time thereafter. You may not be able to resell your Equity Shares at or above the Issue
Price and may as a result lose all or part of your investment.

Our Equity Shares are expected to trade on BSE after the Issue, but there can be no assurance that active trading
in our Equity Shares shall develop after the Issue, 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 or external risks, including but not limited to those described in this Draft Red Herring Prospectus.
The market price of our Equity Shares may be influenced by many factors, some of which are beyond our control,
including:

e  Our financial condition, results of operations and cash flows;
e  The history and prospects for our business;

e An assessment of our management, our past and present operations and the prospects for as well as timing
of our future revenues and cost structures;

e  The valuation of publicly traded companies that are engaged in business activities similar to ours;

e  Quarterly variations in our results of operations;
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e  Results of operations that vary from the expectations of securities analysts and investors;
e  Results of operations that vary from those of our competitors;

e  Changes in expectations as to our future financial performance, including financial estimates by research
analysts and investors;

e A change in research analysts’ recommendations;

e Announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments;

e Announcements of significant claims or proceedings against us;

e  New laws and government regulations that directly or indirectly affecting our business;
e  Additions or departures of Key Management Personnel changes in the interest rates;

e  Fluctuations in stock market prices and volume;

. General economic conditions.

The Indian stock markets have, from time to time, experienced significant price and volume fluctuations that have
affected market prices for the securities of Indian companies. As a result, investors in our Equity Shares may
experience a decrease in the value of our Equity Shares regardless of our financial performance or prospects. A
decrease in the market price of our Equity Shares could cause you to lose some or all of your investment.

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

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

The Equity Shares subscribed in this Issue may not be able to be immediately sold on any Indian Stock
Exchange.

The Equity Shares shall be listed on the Stock Exchanges. Pursuant to the applicable Indian laws and practice,
permission for listing of the Equity Shares shall not be granted till the Equity Shares in this Issue 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 Working Day of
the date on which the Basis of Allotment is finalised with the Designated Stock Exchange. In addition, the
Allotment of Equity Shares in the Issue and the credit of such Equity Shares to the applicant’s demat account with
the depository participant could take approximately two Working Days from the Bid/Issue Closing Date and
trading in Equity Shares upon receipt of listing and trading approval from the Stock Exchanges, trading of Equity
Shares is expected to commence within three Working Days from Bid/ Issue Closing Date. Any failure or delay
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in obtaining the approval or otherwise commence trading in Equity Shares would restrict your ability to dispose
of your Equity Shares. There can be no assurance you that the Equity Shares shall be credited to investor’s demat
accounts or that trading in the Equity Shares shall 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 shall remain listed on the stock exchange.

Although it is currently intended that the Equity Shares shall remain listed on the Stock Exchange, there is no
guarantee of the continued listing of the Equity Shares. Among other factors, we may not continue to satisfy the
listing requirements of the Stock Exchange. Accordingly, Shareholders shall not be able to sell their Equity Shares
through trading on the Stock Exchange if the Equity Shares are no longer listed on the Stock Exchange.

Any future issuance of Equity Shares, or convertible securities or other equity-linked securities by us may dilute
your shareholding and the sale of Equity Shares by the Promoters may adversely affect the trading price of the
Equity Shares.

We may be required to finance our growth, whether organic or inorganic, through future equity offerings. Any
future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of employee stock options under an employee benefit scheme may lead to dilution of
your shareholding in our Company. Any future equity issuances by us (including under an employee benefit
scheme) or disposal of our Equity Shares by the Promoters or any of our other principal shareholders or any other
change in our shareholding structure to comply with the minimum public shareholding norms applicable to listed
companies in India or any public perception regarding such issuance or sales 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 our equity shares or incurring additional debt.

Except as disclosed in “Capital Structure ” beginning on page 65, there can be no assurance that we shall not issue
further Equity Shares or that our existing shareholders including our Promoters shall not dispose of further Equity
Shares after the completion of the Issue (subject to compliance with the lock-in provisions under the SEBI ICDR
Regulations) or pledge or encumber their Equity Shares. Any future issuances could also dilute the value of
shareholder’s investment in the Equity Shares and adversely affect the trading price of our Equity Shares. Such
securities may also be issued at prices below the Issue Price. We may also issue convertible debt securities to
finance our future growth or fund our business activities. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of the Equity Shares.

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 are generally taxable in India. The Income Tax Act levies taxes on such long-term capital
gains exceeding 3100,000 arising from sale of equity shares on or after April 01, 2018, while continuing to exempt
the unrealised capital gains earned up to January 31, 2018 on such equity shares subject to specific conditions.
Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to payment of a
securities transaction tax (“STT”), on the sale of any Equity Shares held for more than 12 months. STT shall be
levied on and collected by an Indian stock exchange on which the Equity Shares are sold.

Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less shall be subject
to short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares shall be exempt
from taxation in India in cases where the exemption from taxation in India is provided under a treaty between
India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in
their own jurisdiction on a gain upon the sale of the Equity Shares.

The Finance Act, 2019, had clarified that in the absence of a specific provision under an agreement, the buyer
shall be liable to pay stamp duty in case of sale of securities through stock exchanges, and the transferor shall be
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liable to pay stamp duty in case of transfer for consideration through a depository. 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. These provisions have been notified with effect from July 01, 2020. The
Government of India had announced the union budget for financial year 2022 and the Finance Act, 2021 received
assent from the President of India on March 28, 2021 and was made effective from April 01, 2021. There is no
certainty on the impact that the Finance Act, 2021 may have on our business and operations or in the industry we
operate in.

Qualified Institutional Buyers and Non-Institutional Bidders are not permitted to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid and the Retail
Individual Bidders are not permitted to withdraw their Bids after the Bid/ Issue Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to block the Bid amount
on the submission of the Bid and 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. Similarly, RIBs can revise or withdraw their Bids
at any time during the Bid/Issue Period and until the Bid/ Issue Closing Date, but not thereafter. While our
Company is required to complete all necessary formalities for listing and commencement of trading of the Equity
Shares on all the Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment within
six Working Days from the Bid/ Issue Closing Date or such other period as may be prescribed by SEBI, events
affecting the Bidders’ decision to invest in the Equity Shares, including adverse changes in international or
national monetary policy, financial, political or economic conditions, our business, results of operations, cash
flows or financial condition may arise between the date of submission of the Bid and Allotment. Our Company
may complete the Allotment of the Equity Shares even if such events occur, and such events limit the Bidders’
ability to sell the Equity Shares Allotted pursuant to the Issue or cause the trading price of the Equity Shares to
decline on listing. Therefore, QIBs and Non-Institutional Bidders shall 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.

50| Page



SECTION IV - INTRODUCTION

THE ISSUE

PRESENT ISSUE IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Equity Shares Offered through Public 1ssue®®

Up to 21,00,000 Equity Shares aggregating to Rs. [e]
Lakhs.

Out of which:

Issue Reserved for the Market Maker 1,05,600 Equity Shares aggregating to Rs. [e] Lakhs.

Net Issue to the Public

19,94,400 Equity Shares aggregating to Rs. [e]
Lakhs.

Out of which*

A. QIB Portion® ©)

Not more than 9,97,200 Equity Shares aggregating up
to Rs. [e] Lakhs

Of which

i. Anchor Investor Portion [®] Equity Shares aggregating up to Rs. [e®] Lakhs

ii. Net QIB Portion (assuming Anchor Investor

L . Equi h i Rs. Lakh
Portion is fully subscribed) [#] Equity Shares aggregating up to Rs. [e] Lakhs

Of which

a. Awvailable for allocation to Mutual Funds

only (5% of the Net QIB Portion) [e] Equity Shares aggregating up to Rs. [e] Lakhs

b. Balance of QIB Portion for all QIBs

including Mutual Funds [e] Equity Shares aggregating up to Rs. [e] Lakhs

B. Non-Institutional Portion

Not less than 3,00,000 Equity Shares aggregating up
to Rs. [e] Lakhs

C. Retail Portion

Not less than 6,98,400 Equity Shares aggregating up
to Rs. [e] Lakhs

Pre and Post — Issue Equity Shares

Equity Shares outstanding prior to the Issue 57,59,600 Equity Shares of face value of Rs.10 each
Equity Shares outstanding after the Issue Up to 78,59,600 Equity Shares of face value Rs.10
each
Please see the chapter titled “Objects of the Issue” on

Use of Net Proceeds by our Company

page 78.

*Subject to finalization of the Basis of Allotment. Number of shares may need to be adjusted for lot size upon

determination of issue price.

Notes:

1)

2)

3)

The Issue is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from
time to time. This Issue is being made by our Company in terms of Regulation of 229(1) of SEBI ICDR
Regulations read with Rule 19(2)(b)(i) of SCRR wherein not less than 25% of the post — issue paid up equity
share capital of our Company are being offered to the public for subscription.

The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting held on
September 10, 2024 and by the Shareholder of our Company, vide a special resolution passed pursuant to
Section 62(1)(c) of the Companies Act, 2013 at the Extra-Ordinary General Meeting held on September 16,
2024,

In the event of over-subscription, allotment shall be made on a proportionate basis, subject to valid Bids
received at or above the Issue Price. Allocation to investors in all categories, except the Retail Portion, shall
be made on a proportionate basis subject to valid bids received at or above the Issue Price. The allocation to
each Retail Individual Investor shall not be less than the minimum Bid Lot, and subject to availability of
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4)

5)

6)

Equity Shares in the Retail Portion, the remaining available Equity Shares, if any, shall be allocated on a
proportionate basis.

The SEBI ICDR Regulations permit the issue of securities to the public through the Book Building Process,
which states that, not less than 15% of the Net Issue shall be available for allocation on a proportionate basis
to Non-Institutional Bidders and not less than 35% of the Net Issue shall be available for allocation on a
proportionate basis to Retail Individual Bidders and not more than 50% of the Net Issue shall be allotted on
a proportionate basis to QIBs, subject to valid Bids being received at or above the Issue Price. Accordingly,
we have allocated the Net Issue i.e., not more than 50% of the Net Issue to QIB and not less than 35% of the
Net Issue shall be available for allocation to Retail Individual Investors and not less than 15% of the Net
Issue shall be available for allocation to non-institutional bidders.

Subject to valid Bids being received at or above the Issue Price, under-subscription, if any, in any category,
except in the QIB Portion, would be allowed to be met with spill-over from any other category or
combination of categories of Bidders at the discretion of our Company in consultation with the Book
Running Lead Manager and the Designated Stock Exchange, subject to applicable laws.

Our Company in consultation with the Book Running Lead Manager, may allocate up to 60% of the QIB
Portion 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 the event of
undersubscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the QIB
Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being
received at or above the Issue Price. However, if the aggregate demand from Mutual Funds is less than 5%
of the Net QIB Portion, the balance Equity Shares available for allotment in the Mutual Fund Portion will
be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor
Investors) in proportion to their Bids. For further details, please refer section titled “Issue Procedure”
beginning on page 247.

For details, including grounds for rejection of Bids, refer to “Issue Structure” and “Issue Procedure” beginning

on pages 242 and 247, respectively. For details of the terms of the Issue, see “Terms of the Issue” beginning on

page 232.

52| Page



SUMMARY OF FINANCIAL STATEMENTS

Restated Summary Statement of Assets and Liabilities

(Amount in Lakhs)

As at March As at March As at March

Particulars Annexure 31, 2024 31, 2023 31, 2022

I. EQUITY AND LIABILITIES
1. SHAREHOLDER’s FUNDS

a) Share Capital 5 1.00 1.00 1.00
b) Reserves and Surplus 6 593.86 417.62 225.32
Total Equity 594.86 418.62 226.32
2. NON-CURRENT LIABILITIES

a) Long-Term Borrowings 7 158.69 241.84 197.57
b) Long-Term Provisions 9 121.30 118.69 107.96
Total Non- Current Liabilities 279.99 360.53 305.53
3. CURRENT LIABILITIES

a) Short-term borrowings 7 88.84 129.81 91.56
b) Trade payables 10

i) Total outstanding dues of micro
enterprise and small enterprise
ii) Total outstanding dues other than

micro enterprise and small enterprise 9.85 13.87 6.87
c) Other current liabilities 11 696.04 492.16 473.69
d) Short-term provisions 9 96.89 78.19 33.78
Total Current Liabilities 891.62 714.03 605.90
Total Equity and Liabilities 1,766.47 1,493.18 1,137.75
Il. ASSETS

1. NON-CURRENT ASSETS
a) Property, Plant and Equipment and
Intangible Assets

i) Property, Plant and Equipment 12 69.39 35.12 31.16
b) Deferred tax assets (net) 8 52.39 49.16 43.38
c) Long-Term Loans and Advances 13 75.31 72.00 60.00
Total Non-Current Assets 197.09 156.28 134.54
2. CURRENT ASSETS

a) Trade Receivables 15 1,138.89 1,11451 798.51
b) Cash and Bank Balances 16 253.40 20.05 2.26
c) Short-Term Loans and Advances 13 46.71 57.07 94.82
d) Other Current Assets 14 130.38 145.27 107.62
Total Current Assets 1,569.38 1,336.90 1,003.21
Total Assets 1,766.47 1,493.18 1,137.75
Note:

The above statement should be read with the Statement of Notes to the Restated Financial Information in
Annexure 4.
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Restated Summary Statement of Profit and Loss

(Amount in Lakhs)

Year Ended Year Ended Year Ended

Particulars Annexure o ch 31,2024 March 31,2023 March 31, 2022

Revenue

Revenue from operations 15 4984.21 4,296.30 3,792.10
Other Income 16 0.61 - -
Total Income 4,984.82 4,296.30 3,792.10
Expenses

Cost of Service Consumed 17 49.62 52.02 49.96
Employee Benefits Expense 18 4,391.70 3,765.57 3,373.61
Finance Costs 19 43.42 33.89 25.86
Depreciation and amortisation Expense 12 8.64 11.64 13.49
Other Expenses 20 253.54 167.14 195.60
Total Expenses 4,746.92 4,030.26 3,658.52
PROFIT BEFORE EXCEPTIONAL

& EXTRAORDINARY ITEMS & 237.90 266.03 133.59
TAX

Exceptional/Prior Period Items - - -
PROFIT BEFORE TAX 237.90 266.03 133.59
Tax Expense

Current tax 21 64.89 79.51 45.74
Deferred tax (Credit) / Charge 8 (3.23) (5.78) (6.34)
Total Tax Expenses 61.66 73.73 39.40
Profit for the period / year 176.24 192.30 94.19
Earnings per equity share of Rs. 10/-

each (in Rs.)

a) Basic EPS 1,762.40 1,923.00 941.91
b) Diluted EPS 1,762.40 1,923.00 941.91
¢) Basic EPS (After Bonus Effect) 3.20 3.49 1.71
d) Diluted EPS (After Bonus Effect) 3.20 3.49 1.71
Note: The above statement should be read with the Statement of Notes to the Restated Financial Information of
the Company in Annexure 4.
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Restated Summary Statement of Cash Flows

(Amount in Lakhs)
Year Ended Year Ended Year Ended

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

A. Cash flow from operating activities
Profit before tax, as restated 237.90 266.03 133.59
Adjustments for:
Depreciation and amortisation expense 8.64 11.64 13.49
Finance costs 43.42 33.89 25.85
Prior Period Adjustment - - (560.03)
Operating profit before working capital changes 289.96 311.56 (387.10)
Changes in working capital:
(Increase) / decrease in Trade Receivables (24.38) (316.00) 422.16
(Increase) / decrease in Other Current Assets 14.89 (37.66) (107.61)
Increase / (decrease) in Trade Payables (4.02) 7.00 4.32
Increase / (decrease) in Other Current Liabilities 203.88 18.47 (109.67)
Increase / .(de.ch:ase) in Long Term Provision/ Non- 261 1073 107.96
Current Liabilities
Increase / (decrease) in Short Term Provision 18.70 44 .41 10.09
Cash generated from / (utilised in) operations 501.64 38.52 (59.85)
Less: Income tax paid (64.89) (79.51) (45.74)
Net- c.a-sh flow generated from/ (utilised in) operating 436.75 (40.99) (105.58)
activities (A)
B. Cash flow from investing activities
Purchase of property, plant and equipment (42.91) (15.60) (9.01)
Net cash flow utilised in investing activities (B) (42.91) (15.60) (9.01)
C. Cash flow from financing activities
(Increase) / decrease in Long Term Loans and Advances (3.31) (12.00) (60.00)
(Increase) / decrease in Short Term Loans and Advances 10.36 37.75 73.12
Net of Repayment/Proceeds from Short Term (40.97) 38.25 (168.30)
Borrowings
Net of Repayment/Proceeds from Long Term (83.15) 44.27 157.67
Borrowings
Interest/Finance Charges Paid (43.42) (33.89) (25.85)
Dividend and Dividend Tax Paid
Net- c.a-sh flow generated from/ (utilised in) financing (160.49) 74.38 23.37)
activities (C)
Net (decrease)/ increase in cash & cash equivalents
(A+B+C) 233.35 17.79 (137.96)
Cash and cash equivalents at the beginning of the period/ 20.05 226 140.22
year
Cash and cash equivalents at the end of the period/ 253.40 20.05 226
year
Note:

The above statement should be read with the Statement of Notes to the Restated Financial Information of the
Company in Annexure 1, 2 and 4.

The Cash Flow Statement has been prepared under Indirect Method as set out in Accounting Standard 3, 'Cash
Flow Statements' notified under Section 133 of the Companies Act, 2013.
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GENERAL INFORMATION

Our Company was originally incorporated as ‘Icon Facilitators Private Limited’ as a private limited company
under the Companies Act, 1956 on September 20, 2013 pursuant to a Certificate of Incorporation bearing CIN
U93000DL2013PTC258273 issued by the Registrar of Companies, National Capital Territory of Delhi & Haryana.
Thereafter, our Company was converted into a public limited company from a private limited company pursuant
to a special resolution passed by the sharcholders of our Company on February 17, 2024 consequent to which the
name of our Company changed from ‘Icon Facilitators Private Limited’ to ‘Icon Facilitators Limited’ and a fresh
Certificate of Incorporation bearing no. U93000DL2013PLC258273 was issued by the Registrar of Companies,
NCT of Delhi and Haryana (“RoC”) on June 05, 2024.

For further details on the change in the registered office of our Company, see “Our History and Certain Other
Corporate Matters” beginning on page 156.

Our Company has 25 Shareholders as on the date of filing of this Draft Red Herring Prospectus. For further details,
please refer to chapter titled ‘Our History and Certain Other Corporate Matters’ beginning on page 156.

REGISTERED OFFICE

Icon Facilitators Limited

C — 28, 2" Floor Community Centre,

Janakpuri, South West Delhi,

New Delhi — 110058, India.

Contact Person: Mr. Dinesh Makhija

Tel. No.: +91 9625930130

E-mail: dmakhija@jiconf.in

Website: www.iconf.in

Registration Number: 258273

Corporate Identification Number: U93000DL2013PLC258273

REGISTRAR OF COMPANIES

REGISTRAR OF COMPANIES, NCT OF DELHI & HARYANA
4% Floor, IFCI Tower, 61,

Nehru Place, New Delhi — 110019, India

Tel. No.: 011-26235703, 26235708

E-mail: roc.delhi@meca.gov.in

Website- www.mca.gov.in

BSE LIMITED

(SME PLATFORM OF BSE LIMITED)
P J Towers, Dalal Street, Fort,

Mumbai - 400001, Maharashtra, India.
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BOARD OF DIRECTORS OF OUR COMPANY

Address Designation
. .. C 3/4, First Floor, Janakpuri, Delhi Chairman &
1. | Mr. Dinesh Makh 1 2
f- Uinesh Maka > 06629656 — 110058, India Managing Director
. . C 3/4, First Floor, Janakpuri, Delhi .
2. | Ms. Pooja Makhija 47 06629580 110058, India Director
Near Sanatam Dharam School, H.
’ Whole - Time
No. M-4 Id Doubl t
3. | Mr. Kapil Khera 48 | 07670174 | NO- M-40. Old ‘Double Story, | py o nd Chief
Lajpat Nagar-IV, South Delhi, Financial Officer
Delhi-110024, India anclal DHice
D-4/1203, The Legend Apartment,
. Sushant Lok, - 3, Sector-57 Independent
4. | Mr. Amit Katyal 4 12 ’ ’ ’
- Amit Ratya 6 03601279 Gurgaon Sector 56, Haryana - Director
122011, India
25 Central Market cum Flats,
Ms. Priyanka Puri Lodhi Colony, Lodhi Road, Independent
> Dhingra 37 10594957 Central Delhi, Delhi — 110003, Director
India
Mr. Chandan 67B, C5D, Janakpuri, B-1, West Independent
. 4 1 4
6 Bellaney ? 0395349 Delhi — 110058, India Director

For further details of our Directors, please refer to the chapter titled “Our Management” beginning on page 162.

CHIEF FINANCIAL OFFICER

MR. KAPIL KHERA

ICON FACILITATORS LIMITED
C — 28, 2nd Floor Community Centre,
Janakpuri, South West Delhi,

New Delhi — 110058, India.

Tel. No.: +91 - 9953959555

E-mail: kapilk@iconf.in

Website: www.iconf.in

COMPANY SECRETARY AND COMPLIANCE

OFFICER
MS. MAMZUZA MALIA

ICON FACILITATORS LIMITED

C — 28, 2nd Floor Community Centre,

Janakpuri, South West Delhi,
New Delhi — 110058, India.
Tel. No.: +91 — 9625930130
E-mail: cs@iconf.in

Website: www.iconf.in

INVESTOR GRIEVANCES

Investors may contact our Company Secretary and Compliance Officer and/or the Registrar to the Issue
and/or the Book Running Lead Manager, in case of any pre-issue or post-issue related problems, such as
non-receipt of letters of allotment, credit of allotted Equity Shares in the respective beneficiary account or
refund orders, etc.

All grievances in relation to the application through ASBA process may be addressed to the Registrar to the Issue,
with a copy to the relevant Designated Intermediary with whom the ASBA Form was submitted, giving details
such as the full name of the sole or First Applicant, ASBA Form number, Applicants’ DP ID, Client ID, PAN,
number of Equity Shares applied for, date of submission of ASBA Form, address of Bidder, the name and address
of the relevant Designated Intermediary, where the ASBA Form was submitted by the Bidder, ASBA Account
number in which the amount equivalent to the Bid Amount was blocked and UPI ID used by the Retail Individual

57| Page


mailto:kapilk@iconf.in
http://www.iconf.in/
mailto:cs@iconf.in
http://www.iconf.in/

Investors. Further, the Bidder shall enclose the Acknowledgment Slip from the Designated Intermediaries in
addition to the documents or information mentioned hereinabove.

For all Issue related queries and for redressal of complaints, Applicants may also write to the Book Running Lead
Manager. All complaints, queries or comments received by Stock Exchange/ SEBI shall be forwarded to the Book
Running Lead Manager, who shall respond to the same.

All grievances relating to the Anchor Investors may be addressed to the Registrar to the Issue, giving full details
such as name of the sole or first Applicant, Bid cum Application Form number, Applicants DP ID, Client ID, PAN,
date of the Anchor Investor Application Form, address of the Applicant, number of Equity Shares applied for, Bid
Amount paid on submission of the Anchor Investor Application Form and the name and address of the relevant
BRLM where the Anchor Investor Application Form was submitted by the Anchor Investor. For all Issue related
queries and for redressal of complaints, investors may also write to the BRLM.

BOOK RUNNING LEAD MANAGER TO THE ISSUE

KHAMBATTA SECURITIES LIMITED
Delhi NCR Office: Registered Office:

806, World Trade Tower, Tower-B, Noida #1 Ground Floor, 7/10, Botawala Building, 9 Bank

Sector-16, Uttar Pradesh- 201301, India. Street, Horniman Circle, Fort, Mumbai-400001, India.

Contact Person: Mr. Chandan Mishra Contact Person: Mr. Sunil Shah

Tel: 022-66413315
Email: ipo@khambattasecurities.com

Website: www.khambattasecurities.com

Tel: +91-9953989693, 0120 4415469,
Email: chandan@khambattasecurities.com

Website: www.khambattasecurities.com

SEBI Registration No.: INM000011914 SEBI Registration No.: INM000011914

REGISTRAR TO THE ISSUE

MAASHITLA SECURITIES PRIVATE LIMITED
451, Krishna Apra Business Square,

Netaji Subhash Place, Pitampura, Delhi-110034
Contact Person: Mr. Mukul Agarwal

Tel: 011-47581432

E-mail: ipo@maashitla.com

Website: www.maashitla.com

Investor Grievance e-mail: investor.ipo@maashitla.com
SEBI Registration No.: INR000004370

LEGACY LAW OFFICES LLP

Legacy House, D 18, Kalkaji,

New Delhi-110019, India

Contact Person: Mrs. Shalini Munjal

Tel: +91-9988198360
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E-mail: shalini@legacylawoffices.com

Website: www.legacylawoffices.com

BANKERS TO THE COMPANY

HDFC BANK LIMITED AXIS BANK LIMITED

HDFC Bank, C-3/8, Opp. C4E Market, Janakpuri, Axis Bank, E 5, Jhandewalan Extension, Rani Jhansi

Delhi — 110058 Road, New Delhi — 110055, India
Contact Person: Mr. Vinai Duve Contact Person: Mr. Kapil Pathak
Tel: +91-8447712474 Email: kapill.pathak@axisbank.com
Email: vinai.duve@hdfcbank.com Website: www.axisbank.com

Website: www.hdfcbank.com

BANKER TO THE ISSUE / REFUND BANK / SPONSOR BANK

[e]

STATUTORY AUDITORS CUM PEER REVIEWED AUDITORS

SINGHAL GUPTA & CO. LLP

Chartered Accountants

S.M. Kuteer, Mandir Marg ,92, Civil Lines,

Meerut - 250001, Uttar Pradesh, India

Contact Person: CA Chetan Singhal

Tel: 0121 - 4014743

Firm Registration No.: 004933C/C400028
Membership No.: 420018

Peer Review Certificate No.: 015053

Validity of Peer Review Certificate: March 31, 2026
Email: ca.snghlaudit@gmail.com

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

DESIGNATED INTERMEDIARIES:

Self-Certified Syndicate Banks (SCSB’s)

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided on the website
of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from time
to time. For details on Designated Branches of SCSBs collecting the Application Forms, refer to the above-
mentioned SEBI link.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to a member of the Syndicate, the list of branches of the SCSBs at the
Specified Locations named by the respective SCSBs to receive deposits of Application Forms from the members
of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from time to time. For
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more information on such branches collecting Application Forms from the Syndicate at Specified Locations, refer
to the above-mentioned SEBI link.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address,
telephone  number and email address, is provided on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes), respectively, as updated from time
to time.

Registrar and Share Transfer Agent

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 SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes), 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 SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes), as updated from time to time.

CREDIT RATING

This being an issue of Equity shares, credit rating is not required.

IPO GRADING
Our Company has not obtained any IPO grading for this issue from any credit rating agency.

DEBENTURE TRUSTEES

Since this is not a debenture issue, appointment of debenture trustee in not required.

MONITORING AGENCY

Since our Issue size does not exceed one hundred crore rupees, we are not required to appoint monitoring agency
for monitoring the utilization of Net Proceeds in accordance with Regulation 262(1) of SEBI ICDR Regulations.
Our Company has not appointed any monitoring agency for this Issue. However, as per Section 177 of the
Companies Act, 2013, the Audit Committee of our Company, would be monitoring the utilization of the proceeds
of the Issue.

FILING OF THE DRAFT RED HERRING PROSPECTUS/RED HERRING / PROSPECTUS WITH
SEBI/ROC

The Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus shall be filed on SME Platform of
BSE Limited.

The Draft Red Herring Prospectus will not be filed with SEBI, nor will SEBI issue any observation on the Issue
Document in terms of Regulation 246 (2) of SEBI ICDR Regulations. Pursuant to SEBI Master Circular, a copy
of the Red Herring Prospectus/ Prospectus will be filed online through SEBI Intermediary Portal at
https://siportal.sebi.gov.in. Further, a copy of Red Herring Prospectus/ Prospectus, will also be filed with the SME
Platform of BSE Limited, where the Equity Shares are proposed to be listed.

A copy of the Red Herring Prospectus, along with the material contracts, documents and the Prospectus will also
be filed with the RoC under Section 26 and Section 32 of the Companies Act, 2013 and through the electronic
portal.
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APRAISING ENTITY

No appraising entity has been appointed in respect of any objects of this Issue.

TYPE OF ISSUE

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

GREEN SHOE OPTION

No green shoe option is contemplated under the Issue.

WITHDRAWAL OF THE ISSUE

Our Company in consultation with the Book Running Lead Manager, reserve the right not to proceed with the
Issue at any time after the Bid/Issue Opening Date but before the Board meeting for Allotment. In such an event
our Company would issue a public notice in the newspapers, in which the pre-issue advertisements were
published, within two (2) days of the Bid/Issue Closing Date or such other time as may be prescribed by SEBI,
providing reasons for not proceeding with the Issue.

The Book Running Lead Manager, through the Registrar to the Issue, shall notify the SCSBs and Sponsor Bank
(in case of RII’s using the UPI Mechanism), to unblock the bank accounts of the ASBA Applicants, within one
(1) day of receipt of such notification. Our Company shall also promptly inform the Stock Exchange on which the
Equity Shares were proposed to be listed.

Notwithstanding the foregoing, the Issue is also subject to obtaining the final listing and trading approvals from
SME Platform of BSE Limited, which our Company shall apply for after Allotment. If our Company withdraws
the Issue after the Bid/Issue Closing Date and thereafter determines that it will proceed with an IPO, our Company
shall be required to file a fresh Draft Red Herring Prospectus.

EXPERT OPINION

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

Our Company has received written consent from the Statutory & Peer Reviewed Auditor namely, Singhal Gupta
& Co. LLP, Chartered Accountants, to include their name as required under the SEBI ICDR Regulations in this
Draft Red Herring Prospectus in respect of the reports on the Restated Financial Statements dated September 20,
2024 and the Statement of Possible Tax Benefits dated September 20, 2024 issued by them and included in this
Draft Red Herring Prospectus, as required under section 26(1)(a)(v) of the Companies Act, 2013 and as “Expert”
as defined under section 2(38) of the Companies Act, 2013 and such consent has not been withdrawn as on the
date of this Draft Red Herring Prospectus.

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

CHANGES IN AUDITORS

Except as stated below, there has been no change in the Auditors of our Company during the last three years:

Date of
Appointment/ afeo

Name of Auditor . R
Resignation

Appointment/ Reason
Resignation

Singhal Gupta & Co. LLP .

A March 25, 2024 To fill h |
Chartered Accountants ppointment arch 25, 20 o fill up the Casual Vacancy
Gogia Harit & Co. . .

R March 2024 D Pre-
Chartered Accountants esignation arch 05, 20 ue to Pre-occupancy
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UNDERWRITING AGREEMENT

[e]

MARKET MAKER

[e]

DETAILS OF THE MARKET MAKING AGREEMENT

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI ICDR
Regulations, as amended from time to time and the circulars issued by BSE and SEBI in this matter from time to
time.

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

R/

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

¢+  The prices quoted by the Market Maker shall be in compliance with the Market Maker Spread requirements
and other particulars as specified or as per the requirements of SME Platform of BSE Limited and SEBI
from time to time.

% The minimum depth of the quote shall be Rs.1,00,000. However, the investors with holdings of value less
than Rs.1,00,000 shall be allowed to issue their holding to the Market Maker in that scrip provided that he
sells his entire holding in that scrip in one lot along with a declaration to the effect to the selling broker.
Based on the IPO price of Rs. [®]/- per share the minimum lot size is [®] Equity Shares thus minimum depth
of the quote shall be [®] until the same, would be revised by BSE.

7
*

After a period of three (3) months from the market making period, the market maker would be exempted to
provide quote if the Equity Shares of market maker in our Company reaches to 25%. Or upper limit
(Including the 5% of Equity Shares ought to be allotted under this Issue). Any Equity Shares allotted to
Market Maker under this Issue over and above 25% equity shares would not be taken into consideration of
computing the threshold of 25%. As soon as the Shares of market maker in our Company reduce to 24%, the
market maker will resume providing 2-way quotes.

+  There shall be no exemption/ threshold on downside. However, in the event the market maker exhausts his
inventory through market making process, the concerned stock exchange may intimate the same to SEBI
after due verification.

%+ On the first day of the listing, there will be pre-opening session (call auction) and there after the trading will
happen as per the equity market hours. The circuits will apply from the first day of the listing on the
discovered price during the pre-open call auction. The securities of the company will be placed in Special
Pre-Open Session (SPOS) and would remain in Trade for Trade settlement for 10 days from the date of
listing of Equity shares on the Stock Exchange.

«+  There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily/
fully from the market for instance due to system problems, any other problems. All controllable reasons
require prior approval from the Exchange, while force-majeure will be applicable for non-controllable
reasons. The decision of the Exchange for deciding controllable and non-controllable reasons would be final.
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7
L %4

The Inventory Management and Buying/ Selling Quotations and its mechanism shall be as per the relevant
circulars issued by SEBI and SME Platform of BSE from time to time.

Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, for the
quotes given by him.

There would not be more than five Market Makers for the Company’s Equity Shares at any point of time
and the Market Makers may compete with other Market Makers for better quotes to the investors.

The shares of the company will be traded in continuous trading session from the time and day the company
gets listed on SME Platform of BSE Limited and market maker will remain present as per the guidelines
mentioned under BSE and SEBI circulars.

There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily/
fully from the market — for instance due to system problems, any other problems. All controllable reasons
require prior approval from the Exchange, while force-majeure will be applicable for non-controllable
reasons. The decision of the Exchange for deciding controllable and non-controllable reasons would be final.

The price band shall be 20% and the Market Maker Spread (difference between the sell and the buy quote)
shall be within 10% or as intimated by Exchange from time to time.

The Market Maker shall have the right to terminate said arrangement by giving one month notice or on
mutually acceptable terms to the Company, who shall then be responsible to appoint a replacement Market
Maker.

In case of termination of the abovementioned Market Making agreement prior to the completion of the
compulsory Market Making period, it shall be the responsibility of the Company to arrange for another
Market Maker(s) in replacement during the term of the notice period being served by the Market Maker but
prior to the date of releasing the existing Market Maker from its duties in order to ensure compliance with
the requirements of Regulation 261 of the SEBI ICDR Regulations. Further the Company reserve the right
to appoint other Market Maker(s) either as a replacement of the current Market Maker or as an additional
Market Maker subject to the total number of Designated Market Makers does not exceed 5 (five) or as
specified by the relevant laws and regulations applicable at that particular point of time.

Risk containment measures and monitoring for Market Maker: SME Platform of BSE Limited will have all
margins which are applicable on the Main Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin,
Extreme Loss Margin, Special Margins and Base Minimum Capital etc. BSE can impose any other margins
as deemed necessary from time-to-time.

Punitive Action in case of default by Market Maker: SME Platform of BSE Limited will monitor the
obligations on a real time basis and punitive action will be initiated for any exceptions and / or non-
compliances. Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is not able
to provide the desired liquidity in a particular security as per the specified guidelines. These penalties / fines
will be set by the Exchange from time to time. The Exchange will impose a penalty on the Market Maker in
case he is not present in the market (offering two-way quotes) for at least 75% of the time. The nature of the
penalty will be monetary as well as suspension in market making activities / trading membership. The
Department of Surveillance and Supervision of the Exchange would decide and publish the penalties / fines
/ suspension for any type of misconduct / manipulation / other irregularities by the Market Maker from time
to time.
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«+ Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20,
2012, has laid down that for Issue size up to Rs. 250 Crores, the applicable price bands for the first day shall
be:

e Incase equilibrium price is discovered in the Call Auction, the price band in the normal trading session
shall be 5% of the equilibrium price.

e In case equilibrium price is not discovered in the Call Auction, the price band in the normal trading
session shall be 5% of the Issue price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading.
The price band shall be 20% and the Market Maker Spread (difference between the sell and the buy quote)
shall be within 10% or as intimated by Exchange from time to time.

% The following spread will be applicable on the SME Platform of BSE Limited:

Market Price Slab (in Rs.) Proposed spread (in % to sale price)
I. Up to 50 9%
2. 50 to 75 8%
3. 75 to 100 6%
4. Above 100 5%

+«  Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the upper
side for Market Maker during market making process has been made applicable, based on the Issue size and
as follows:

Buy quote exemption threshold Re-Entry threshold for buy quote

Issue Size (Including mandatory initial (Including mandatory initial
inventory of 5% of the Issue Size) inventory of 5% of the Issue Size)
Up to Rs. 20 Crore 25% 24%
Rs.20 Crore to Rs.50 Crore 20% 19%
Rs.50 Crore to Rs.80 Crore 15% 14%
Above Rs.80 Crore 12% 11%

%  The Market Making arrangement, trading and other related aspects including all those specified above shall
be subject to the applicable provisions of law and / or norms issued by SEBI/ BSE from time to time.

+  All the above-mentioned conditions and systems regarding the Market Making Arrangement are subject to
change based on changes or additional regulations and guidelines from SEBI and Stock Exchange from time
to time.

On the first day of listing, there will be a pre-open session (call auction) and there after trading will happen as per
the equity market hours. The circuits will apply from the first day of the listing on the discovered price during the
pre-open call auction. The securities of the Company will be placed in SPOS and would remain in Trade for Trade
settlement for 10 days from the date of listing of Equity Shares on the Stock Exchange.
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of this Draft Red Herring Prospectus and after giving
effect to this Issue, is set forth below:

(Rs. in lakhs except share data)
Sr.
No.

A t |
Particulars ggregate Value

Face Value Issue Price

AUTHORISED SHARE CAPITAL
1,00,00,000 Equity Shares of face value of Rs. 10/- each 1,000.00 -
ISSUED, SUBSCRIBED AND PAID-UP SHARE
CAPITAL

57,59,600 fully paid-up Equity Shares of face value of Rs.
10/- each

PRESENT ISSUE IN TERMS OF DRAFT RED
HERRING PROSPECTUS*

Fresh Issue of up to 21,00,000 Equity Shares of face value

A.

575.96 -

of ¥ 10/- each aggregating up to X [e] Lakhs ¥ [e] Le]

Which Comprises of:

Reservation for Market Maker portion
1,05,600 Equity Shares of face value of ¥ 10/- each [e] [e]
Net Issue to the Public
19,94,400 Equity Shares of face value of X 10/- each [e] [e]
Of the Net Issue to Public:
Allocation to Qualified Institutional Buyers [e] [e]
9,97,200 Equity Shares of face value of ¥ 10/- each [e] [e]
Allocation to Retail Individual Investors
6,98,400 Equity Shares of face value of % 10/- each [e] [e]
Allocation to Non-Institutional Investors
3,00,000 Equity Shares of face value of ¥ 10/- each [e] [e]

ISSUED, SUBSCRIBED AND PAID-UP SHARE
D. | CAPITALAFTER THE ISSUE

Up to 78,59,600 Equity Shares of face value of Rs. 10/- each [e]
E. SECURITIES PREMIUM ACCOUNT
Before the Issue 202.18
After the Issue [e]
Dupon finalisation of issue price.

*The Issue has been authorized pursuant to a resolution of our Board dated September 10, 2024 and by Special
Resolution passed under Section 62 (1) (c) of the Companies Act, 2013 at an Extra-Ordinary General Meeting of
our shareholders held on September 16, 2024.

Class of Shares

The Company has single classes of share capital i.e. Equity Shares of face value of Rs. 10/- each. All Equity
Shares issued are fully paid-up. Our Company does not have any outstanding convertible instruments as on the
date of this Draft Red Herring Prospectus.
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NOTES TO THE CAPITAL STRUCTURE:

1. Changes in Authorized Share Capital

Since incorporation, the capital structure of our Company has been altered in the following manner:

a) The Authorized Share Capital of our Company on incorporation was Rs.1,00,000 /- divided into 10,000
Equity Shares of Rs. 10/- each.

b) The Authorized Share Capital was further increased from Rs. 1,00,000/- divided into 10,000 Equity Shares
of Rs. 10/- each to Rs. 10,00,00,000/- divided into 1,00,00,000 Equity Shares of Rs. 10/- vide shareholders’

resolution dated February 17, 2024.

2. Equity Share Capital History

The following table sets forth details of the history of the Equity Share Capital of our Company:

No. of
Shares

Date of

Allotment

Face
Value

Issue
Price

Nature of
Allotment

Nature of

Considera

tion

Cumulative

No. of
Shares

Cumulative
Paid up
Capital

Allotted

Upon
Incorporation” 10,000 10 10 to MOA® Cash 10,000 1,00,000
August 05 » | Other than

' | 55,00,000 10 - Bonus Issue® 55,10,000 5,51,00,000
2024% Cash
September 10, | 549600 | 10 | o1 | Creerential oo, 5759,600 | 5,75,96,000
2024* Allotment®

#Shares was subscribed to Initial Subscribers to Memorandum of Association on incorporation.
54s on August 05, 2024, our Company has issued bonus shares to the existing shareholders of our Company in the

ratio of 550:1.

* As on September 10, 2024, our Company has allotted 2,49,600 fully paid-up equity shares on preferential basis.

All the above-mentioned shares are fully paid up since the date of allotment.

1) Initial Subscribers to Memorandum of Association hold 10,000 Equity Shares each of face value of Rs. 10/-
fully paid up as per the details given below:

Sr. No. Name of Persons ‘ No. of Shares Allotted
1. Dinesh Makhija 7,500
2. Pooja Makhija 2,500
Total 10,000

2) Bonus Issue of 55,00,000 Equity Shares each of face value of Rs.10/- fully paid-up for consideration other
than cash in the ratio of 550:1 as per the details given below:

Sr. No.| Name of Allottees No. of Shares Allotted
1. Dinesh Makhija 41,25,000
2. Pooja Makhija 8,23,350
3. Ankit Makhija 2,75,000
4. Anushka Makhija 2,75,000
5. Asha Makhija 550
6. Kapil Khera 550
7. Pooja Khera 550

Total 55,00,000
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3) Preferential Allotment of 2,49,600 Equity Shares each of face value of Rs.10/- fully paid up as per the details
given below:

Sr. No. Name of Allottees ‘ No. of Shares Allotted

1. Divine Comex Enterprises Private Limited 74,400
2. Kapoor Infra Home Private Limited 25,200
3. Raasha Portfolio Private Limited 15,600
4, Manish Garg 15,600
5. Ashu Kumar Aggarwal 13,200
6. Setu Goel 12,000
7. Archana Chawla 9,600
8. Hulas Chand Lalwani 9,600
9. Muskan Kankaria 9,600
10. Ruchika Golecha 9,600
11. Suresh H. Luniya 9,600
12. Sushila S Luniya 9,600
13. Kshitiz Jain 9,600
14. Punit Kumar Rastogi 6,000
15. Vrinda Aggarwal 5,400
16. Trisha Agarwal 5,400
17. Somil Agarwal 4,800
18. Himanshi Rastogi 4,800

Total 2,49,600

Date of Allotment

Type of Allotment

Number of Equity Shares
Face Value (in Rs.)

Issue Price (in Rs.)

Reason of Allotment

Benefits accrued to Company

Name of Allottees and Number
of Equity Shares Allotted

Except as disclosed below, we have not issued any Equity Shares for consideration other than cash, at any
point of time since Incorporation:

August 05, 2024

Bonus Shares

55,00,000

10

Other than Cash- Bonus Issue

Capitalisation of Reserves

Name of Allottees

Number of Equity

Shares
Dinesh Makhija 41,25,000
Pooja Makhija 8,23,350
Ankit Makhija 2,75,000
Anushka Makhija 2,75,000
Asha Makhija 550
Kapil Khera 550
Pooja Khera 550
Total 55,00,000

We have not issued any Equity Shares out of revaluation reserves or in terms of any scheme approved under

Sections 391- 394 of the Companies Act, 1956 or under section 230-234 of the Companies Act, 2013.

shares) by capitalizing any revaluation reserves.

Our Company has not issued any shares pursuant to an Employee Stock Option Scheme/ Employee Stock
Purchase Scheme for our employees.
We have not re-valued our assets since inception and have not issued any equity shares (including bonus

Except as disclosed below, we have not issued any equity shares in last one year at price below Issue Price:
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Date of Allotment August 05, 2024 September 10, 2024

Type of Allotment Bonus Shares Preferential Allotment
Number of Equity Shares 55,00,000 2,49,600
Face Value (in Rs.) 10 10
Issue Price (in Rs.) - 91
Consideration Other than Cash Cash
Benefits cr t e . . . .
ene accrued 0 Capitalisation of Reserves To fulfil Working capital requirement
Company
Number of Number of
Name of . .
Equity Name of Allottees Equity
Allottees
Shares Shares
Divi Enterori
Dinesh Makhija 41,25,000 | Divine Comex Enterprises 74,400
Private Limited
K InfraH Pri
Pooja Makhija 823,350 | apoor inira Home Frivate 25,200
Limited
Ankit Makhija 275,000 | Raasha Portfolio - Private 15,600
Limited
Anushka
2 Manish 1
Makhija ,75,000 anish Garg 5,600
Asha Makhija 550 | Ashu Kumar Aggarwal 13,200
Kapil Khera 550 | Setu Goel 12,000
Allottees .
Pooja Khera 550 | Archana Chawla 9,600
Hulas Chand Lalwani 9,600
Muskan Kankaria 9,600
Ruchika Golecha 9,600
Suresh H. Luniya 9,600
Sushila S Luniya 9,600
Kshitiz Jain 9,600
Punit Kumar Rastogi 6,000
Vrinda Aggarwal 5,400
Trisha Agarwal 5,400
Somil Agarwal 4,800
Himanshi Rastogi 4,800
Total 55,00,000 | Total 2,49,600

8.  Details of shareholding of promoters.

e Dinesh Makhija

Date of Allotment/

Transfer
Issue / Acquisition /

Transfer price (Rs.)
Transactions
shareholding %
shareholding %

-y
[}
&
=7
%)
B
]
=
»n

Pre-issue

Subscription
to MOA
Bonus Issue

Incorporation 7500 10 10 0.13 [e] - -

in
August 05,2024 | 41,25,000 10 - the ratio of 71.62 [®] - -
550:1

Total 41,32,500 71.75 [e] - -




¢ Pooja Makhija
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Incorporation 2,500 10 10 to MOA 0.04 [e] - -
J 22, .
;Oglfry (5) 10 6,759 Transfer* | Negligible | [o] - ;
March 05
202;: | (998) 10 - Transfer** | (0.02) [o] ; ]
Bonus Issue
August 05, in
8,23,350 10 - 14.30 - -
2024 = the ratio of L]
550:1
Total 8,24,847 14.32 [e] - -

*Ms. Pooja Makhija transferred 1 equity shares each to Mr. Ankit Makhija, Ms. Anushka Makhija, Ms. Asha
Mabkhija, Mr. Kapil Khera and Ms. Pooja Khera respectively.

** Ms. Pooja Makhija transferred 499 equity shares each to Mr. Ankit Makhija and Ms. Anushka Makhija
respectively, by way of gift through execution of Gift Deed.

9. Except as mentioned below, our Promoter Group, Directors and their immediate relatives have not
purchased/sold (excluding bonus issue) Equity Shares of the Company during last 6 months.

Reason/Nature No. of Face % of Pre- % of Post-
Date of . Nature of Transfer
Transfer of Equity Consideration value rice (Rs.) Issue Issue
Transactions  Shares (Rs.) P ’ Capital Capital
Ms. Pooja
Makhija

transferred 499
equity  shares
each to Mr
Ankit Makhija

lo\i?rzcgz A ifushka Ms- 1 998) Gift 10 - (0.02) [o]
Makhija
respectively, by
way of gift
through
execution  of
Gift Deed

10. Our Promoters have confirmed to the Company and the Book Running Lead Manager that the Equity Shares
held by our Promoters have been financed from their personal funds or their internal accruals, as the case
may be, and no loans or financial assistance from any bank or financial institution has been availed by them
for this purpose.

69| Page



11.

12.

There are no financing arrangements whereby the Promoter Group, the Directors of our Company and their
relatives have financed the purchase by any other person of securities of the issuer other than in the normal
course of the business of the financing entity during the period of six months immediately preceding the date
of filing offer document with the Stock Exchange.

Details of Promoter’s Contribution locked in for three years:

As per sub-Regulation (1) of Regulation 236 of the SEBI (ICDR) Regulations, 2018, an aggregate of 20%
of the Post-Issue Capital shall be considered as Promoter’s Contribution.

Our Promoters have given their consent to include such number of Equity Shares held by them as may
constitute 20% of the Post-Issue Equity Share Capital of our Company as Promoter’s Contribution and have
agreed not to sell or transfer or pledge or otherwise dispose of in any manner, the Promoter’s Contribution
from the date of filing of this Draft Red Herring Prospectus until the completion of the lock-in period
specified above.

In terms of clause (a) of Regulation 238 of the SEBI (ICDR) Regulations, 2018, Minimum Promoter’s
Contribution as mentioned above shall be locked-in for a period of three years from the date of
commencement of commercial production or date of allotment in the Initial Public Offer, whichever is later.

Explanation: The expression "date of commencement of commercial production" means the last date of the
month in which commercial production of the project in respect of which the funds raised are proposed to
be utilised as stated in the offer document, is expected to commence.

We further confirm that Minimum Promoter’s Contribution of 20% of the Post Issue Paid-up Equity Shares
Capital does not include any contribution from Alternative Investment Fund.

The Minimum Promoter’s Contribution has been brought into to the extent of not less than the specified
minimum lot and has been contributed by the persons defined as Promoters under the SEBI (ICDR)
Regulations, 2018.

The lock-in of the Minimum Promoter’s Contribution will be created as per applicable regulations and
procedure and details of the same shall also be provided to the Stock Exchange before listing of the Equity
Shares.

Details of the Equity Shares to be locked-in for three years from the date of Allotment as Promoter’s
Contribution are set forth in the table below:

g 3 & z < £ e
&= S @ = e 7 e =
= = S = A~ S < S
5] = = ) [ 2 -
£ = > & £ D - = 3]
= = o5 = = o o o =
= = o 59 = = =
= = < 9 = o g =
< n e < < = =] 7]
Mr. Dinesh Makhija (A)
[e] [e] [e] [e] [e] [e] [e] [e]
Total (A) [o] [e] [e]

Ms. Pooja Makhija (B)

[e] [e] [e] [e] [e] [e] [e] [e]
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Total (B) [e] [e] [e]

Grand Total
AB) (o] (o] | o]

*Subject to finalization of Basis of Allotment.

The Equity Shares that are being locked in are not ineligible for computation of Promoter’s contribution in
terms of Regulation 237 of the SEBI ICDR Regulations. Equity Shares offered by the Promoters for the
minimum Promoter’s contribution are not subject to pledge. Lock-in period shall commence from the date of
Allotment of Equity Shares in the Public Issue.

We confirm that the minimum Promoter’s contribution of 20% which is subject to lock-in for three years does
not consist of:

a) Equity Shares acquired during the preceding three years for consideration other than cash and revaluation
of assets or capitalisation of intangible assets;

b)  Equity Shares acquired during the preceding three years resulting from a bonus issue by utilisation of
revaluation reserves or unrealised profits of the issuer or from bonus issue against equity shares which
are ineligible for minimum Promoter’s contribution;

¢) Equity Shares acquired by Promoters during the preceding one year at a price lower than the Issue Price;

d) The Equity Shares held by the Promoters and offered for minimum 20% Promoter’s Contribution are not
subject to any pledge.

e) Equity Shares for which specific written consent has not been obtained from the shareholders for
inclusion of their subscription in the minimum Promoter’s Contribution subject to lock-in.

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

Equity Shares locked-in for one year other than Minimum Promoter’s Contribution

In addition to the Promoter’s Contribution that are locked-in for three years as the minimum Promoter’s
contribution, the promoters and public shareholding Pre-Issue Equity Share Capital of our Company, shall be
locked in for a period of one year from the date of Allotment in the Public Issue. Further, such lock-in of the
Equity Shares would be created as per the bye laws of the Depositories.

Lock-in of the Equity Shares to be allotted, if any, to the Anchor Investors

One half 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 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.

Inscription or recording of non-transferability

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

Pledge of Locked in Equity Shares

Pursuant to Regulation 242 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our Promoters
can be pledged with any scheduled commercial bank or public financial institution or systematically
important non-banking finance company or a housing finance company as collateral security for loans granted
by them, provided that:
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if the equity shares are locked-in in terms of clause (a) of Regulation 238, the loan has been granted to
the company or its subsidiary(ies) for the purpose of financing one or more of the objects of the Offer
and pledge of equity shares is one of the terms of sanction of the loan;

if the specified securities are locked-in in terms of clause (b) of Regulation 238 and the pledge of
specified securities is one of the terms of sanction of the loan.

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

Transferability of Locked in Equity Shares

a.

Pursuant to Regulation 243 of the SEBI ICDR Regulations, Equity Shares held by our Promoters, which
are locked in as per Regulation 238 of the SEBI ICDR Regulations, may be transferred to and amongst
our Promoters/ Promoter Group or to a new promoter or persons in control of our Company subject to
continuation of the lock-in in the hands of the transferees for the remaining period and compliance with
SEBI SAST Regulations as applicable.

Pursuant to Regulation 243 of the SEBI ICDR Regulations, Equity Shares held by shareholders other
than our Promoters, which are locked-in as per Regulation 239 of the SEBI ICDR Regulations, may be
transferred to any other person holding shares, subject to continuation of the lock-in in the hands of the
transferees for the remaining period and compliance with SEBI SAST Regulations as applicable.
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13. Shareholding Pattern of our Company:

A. The table below represents the current shareholding pattern of our Company:

1. Summary of Shareholding Pattern

No. of
shares
underly
ing
Deposit
ory
Receipt
J

shares
held

VII=IV+

0| I
v V4VI
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omo 898 | |7 8
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Group

Total nos.
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as a %
of total
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1957)
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(09))

95.65

Number of Voting Rights held
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No. of Voting Rights

55,08
,898

55,08 | 95.
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(B)

Public

20

2,50,
702

2,50,702

4.35

2,50,
702

2,50,
702

2,50,702%

©

Non
Promot
er- Non
Public

(ChH

Shares
underly
ing
DRs

(€2)

Shares
held by
Emplo
yee
Trusts

Total

25

57,59
,600

57,59,60
0

100.00

57,59
,600

57,59
,600

10
0.0

57,59,60
0

*A4s on the date of this Draft Red Herring Prospectus 1 Equity Share holds 1 vote. There is no voting right on the preference shares issued by our Company.
**Shall be locked-in on or before filing of Prospectus with BSE, SEBI & RoC.

SWe have applied for corporate action of Equity Shares issued through Bonus and Preferential Issue with NSDL & CDSL and the process is pending with the depositories.
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B. Shareholding of our Promoters and Promoter Group

The table below presents the current shareholding pattern of our Promoters and Promoter Group (individuals).

Name of the Shareholder

No. of Equity
Shares

Pre — Issue
% of Pre-
Issue
Capital

in

Post — Issue

No. of Equity % of Post-
Shares Issue Capital

1. | Dinesh Makhija

41,32,500 71.75

41,32,500 [o]

2. | Pooja Makhija

8,24,847 14.32

8,24,847 [o]

Promoters Group

1. | Ankit Makhija 2,75,500 4.78 2,75,500 [e]
2. | Anushka Makhija 2,75,500 4.78 2,75,500 [e]
3. | Asha Makhija 551 0.01 551 [e]

Total 55,08,898 95.65 55,08,898 [e]

The average cost of acquisition of or subscription to Equity Shares by our Promoters is set forth in the table below:

Name of the Promoters

No. of Shares held

Average cost of Acquisition (in Rs.)

Dinesh Makhija

41,32,500

0.02

Pooja Makhija

8,24,847

0.02

14. The List of the Shareholders of the Company holding 1% or more of the paid-up share capital.

e Ason the date of this Draft Red Herring Prospectus

lil;;. Name of Shareholders I(VI;)\-](:)ffI;:;lsl.lllt(}; /_Sl;:;el: % of Pre-Issued Capital
1. | Dinesh Makhija 41,32,500 71.75
2. | Pooja Makhija 8,24,847 14.32
3. | Ankit Makhija 2,75,500 4.78
4. Anushka Makhija 2,75,500 4.78

Total 55,08,347 95.64

e Ten days prior to the date of this Draft Red Herring Prospectus.

Name of Shareholders

No. of Equity Shares

% of Pre-Issued Capital

(FV of Rs. 10/- each)

1 Dinesh Makhija 41,32,500 71.75
2. | Pooja Makhija 8,24,847 14.32
3. | Ankit Makhija 2,75,500 4.78
4 Anushka Makhija 2,75,500 4.78

Total 55,08,347 95.64

e One Year prior to the date of this Draft Red Herring Prospectus.

Name of Shareholders

No. of Equity Shares

(FV of Rs. 10/- each)

% of Pre-Issued Capital

1. Dinesh Makhija

7,500

75.00
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2. | Pooja Makhija 2,500 | 25.00 |
Total 10,000 | 100.00 |

e Two Years prior to the date of this Draft Red Herring Prospectus.

No. of Equity Shares

Name of Sharehold
Ame OF SAATCROCCLS (FV of Rs. 10/- each)

% of Pre-Issued Capital

1. Dinesh Makhija 7,500 75.00
2. Pooja Makhija 2,500 25.00
Total 10,000 100.00

15. There is no "Buyback", "Standby", or similar arrangement for the purchase of Equity Shares by our
Company/Promoters/Directors/Book Running Lead Manager for purchase of Equity Shares offered through
this Draft Red Herring Prospectus.

16. As on the date of this Draft Red Herring Prospectus, none of the shares held by our Promoters/ Promoter
Group are pledged with any financial institutions or banks or any third party as security for repayment of
loans.

17. Except, as otherwise disclosed in the chapter titled “Objects of the Issue” beginning on page 78, we have not
raised any bridge loans against the proceeds of the Issue.

18. Investors may note that in case of over-subscription, allotment will be on proportionate basis as detailed in
heading on "Basis of Allotment" beginning on page 276.

19. The Equity Shares Issued pursuant to this Issue shall be fully paid-up at the time of Allotment, failing which
no allotment shall be made.

20. Except as disclosed in the Draft Red Herring Prospectus, our Company has not issued any Equity Shares at
a price less than the Issue Price in the last one year preceding the date of filing of this Draft Red Herring
Prospectus.

21. In case of over-subscription in all categories the allocation in the Issue shall be as per the requirements of
Regulation 253 of SEBI (ICDR) Regulations, as amended from time to time.

22. Under subscription, if any, in any category, shall be met with spill-over from any other category or
combination of categories at the discretion of our Company, in consultation with the Book Running Lead
Manager and BSE Limited.

23. As per Regulation 268(2) of SEBI (ICDR) Regulations, 2018, an over-subscription to the extent of 10% of
the Issue can be retained for the purpose of rounding off while finalizing the basis of allotment to the nearest
integer during finalizing the allotment, subject to minimum allotment lot. Consequently, the actual allotment
may go up by a maximum of 10% of the Issue, as a result of which, the post issue paid up capital after the
Issue would also increase by the excess amount of allotment so made. In such an event, the Equity Shares
held by the Promoters and subject to lock-in shall be suitably increased to ensure that 20% of the post issue
paid-up capital is locked-in.

24. The Issue is being made through Book Building Method.

25. As on date of filing of this Draft Red Herring Prospectus with Stock Exchange, the entire issued share capital
of our Company is fully paid-up. The Equity Shares offered through this Public Issue will be fully paid up.

26. On the date of filing this Draft Red Herring Prospectus with Stock Exchange, there are no outstanding
financial instruments or any other rights that would entitle the existing Promoters or shareholders or any
other person any option to receive Equity Shares after the Issue.

27. Our Company has not issued any Equity Shares out of revaluation reserves and not issued any bonus shares
out of capitalization of revaluation reserves.

28. Book Running Lead Manager to the Issue viz. Khambatta Securities Limited and its associates do not hold
any Equity Shares of our company.

29. Our Company has not revalued its assets since incorporation.

30. Our Company has not made any Public Issue of any kind or class of securities since its incorporation.

31. There will be only one denomination of the Equity Shares of our Company unless otherwise permitted by
law.
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32.

33.

34.

Our Company shall comply with such disclosure, and accounting norms as may be specified by SEBI from
time to time.

There will be no further issue of capital whether by way of issue of bonus shares, preferential allotment, and
rights issue or in any other manner during the period commencing from submission of this Draft Red Herring
Prospectus with Stock Exchange until the Equity Shares to be issued pursuant to the Issue have been listed.
Except as disclosed in the Draft Red Herring Prospectus, our Company presently does not have any intention
or proposal to alter its capital structure for a period of six (6) months from the date of opening of the Issue,
by way of spilt/consolidation of the denomination of Equity Shares or further issue of Equity Shares
(including issue of securities convertible into Equity Shares) whether preferential or otherwise. However,
during such period or a later date, it may issue Equity Shares or securities linked to Equity Shares to finance
an acquisition, merger or joint venture or for regulatory compliance or such other scheme of arrangement if
an opportunity of such nature is determined by its Board of Directors to be in the interest of our Company.
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SECTION V - PARTICULARS OF THE ISSUE
OBJECTS OF THE ISSUE

The Issue includes a fresh Issue of upto 21,00,000 Equity Shares of our Company at an Issue Price of Rs. [®] per
Equity Share aggregating upto Rs. [e] Lakhs.

FRESH ISSUE

We intend to utilize the proceeds of the Issue to meet the following objects: -

1. To meet the working capital requirements of the Company; and
2. General Corporate Purpose.

Our Company believes that listing will enhance our Company’s corporate image, brand name and create a public
market for its Equity Shares in India. The main objects clause of our Memorandum of Association enables our
Company to undertake the activities for which funds are being raised in the Issue. The existing activities of our
Company are within the object’s clause of our Memorandum.

NET ISSUE PROCEEDS

The proceeds of the Issue, after deducting Issue related expenses, are estimated to be Rs. [@] Lakhs (the “Net
Issue Proceeds”).

The details of the Net Issue Proceeds are set forth below:

Sr. No. Particulars Amount (Rs. in Lakhs)
1. Gross Proceeds of the Issue* [e]
2. Less: Issue related expenses [e]
Net Issue Proceeds [e]

*To be finalized upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC.

FUND REQUIREMENTS

The fund requirement and deployment are based on internal management estimates of our Company and have not
been verified by the Book Running Lead Manager or appraised by any bank or financial institution or any other
external agency. They are based on current circumstances of our business and our Company may have to revise
its estimates from time to time on account of various factors beyond its control, such as market conditions,
competitive environment, revision in statutory dues payable to the onsite employees and interest rate fluctuations.
Consequently, the fund requirements of our Company are subject to revisions in the future at the discretion of the
management.

We intend to utilize the proceeds of the Fresh Issue, in the manner set forth below:
(Rs. in Lakhs)

Sr. No. Particulars Amount
1. Working Capital Requirement including margin money 1,600.00
2. General Corporate Purpose) [o]
Total [e]

DTo be determined on finalisation of the Issue Price and updated in the Prospectus. The amount utilised for
General Corporate Purposes shall not exceed 25% of the Gross Proceeds of the Fresh Issue.

The requirements of the objects detailed above are intended to be funded from the Proceeds of the Issue.
Accordingly, we confirm that there is no requirement for us to make firm arrangements of finance through
verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised
from the proposed Issue.
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The fund requirement and deployment are based on internal management estimates and have not been
appraised by any bank or financial institution. These are based on current conditions and are subject to
change in light of changes in external circumstances or costs, other financial conditions, business or
strategy, as discussed further below.

In case of variations in the actual utilization of funds allocated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised in this Issue. If surplus funds are unavailable, the required financing
will be through our internal accruals and/or debt.

We may have to revise our fund requirements and deployment as a result of changes in commercial and
other external factors, which may not be within the control of our management. This may entailer
scheduling, revising or cancelling the fund requirements and increasing or decreasing the fund
requirements for a particular purpose from its fund requirements mentioned below, at the discretion of our
management. In case of any shortfall, we intend to meet our estimated requirement from internal accruals
and/or debt. In case of any such re-schedulement, it shall be made by compliance of the relevant provisions
of the Companies Act, 2013.

For further details on the risks involved in our business plans and executing our business strategies, please see the
section titled “Risk Factors” beginning on page 24.

DETAILS OF UTILIZATION OF ISSUE PROCEEDS

1. To meet working capital requirements including margin money

We fund the majority of our working capital requirements in the ordinary course of our business from our internal
accruals, net worth, financing from various banks, financial institutions and unsecured loans. For further details,
please refer to the chapter titled “Financial Indebtedness” beginning on page 190.

A) Existing Working Capital:

The details of the Company’s working capital as at March 31, 2024, March 31, 2023 and March 31, 2022 and the
source of funding, derived from the restated standalone audited financial statements of our Company, on the basis
of Certificate dated September 20, 2024 issued by our Statutory Auditor, M/s Singhal Gupta & Co. LLP, Chartered
Accountants, bearing UDIN: 24420018BKDN2N4952 are provided in the table below:

(Rs. in Lakhs)

Fiscal Fiscal Fiscal
Particulars 2024 No. of 2023 0-0f gy | No-of
(Actual) (Actual) Days (Actual) Days
Current Assets
Trade Receivables 1,138.89 83 1,114.51 95 798.51 77
Short-Term Loans and Advances 46.71 57.07 94.82
Other Current Assets 130.38 145.27 107.62
Total Current Assets (A) 1,315.98 1,316.85 1,000.95
Current Liabilities
Trade payables 9.85 72 13.87 97 6.87 50
Other current liabilities 696.04 492.16 473.69
Short-term provisions 96.89 78.19 33.78
Total Current Liabilities (B) 802.78 584.22 514.34
Total Working Capital
Requirements (A-B) 513.20 732.63 486.61
Funding Pattern
Working Ca‘pltal‘Fundl.ng .from 88.84 129.81 91.56
Banks and Financial Institutions
Internal Accruals and Unsecured 424.36 602.82 395.05
Loans
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B) Estimated Working Capital Requirements

Our Company proposes to utilize Rs. 1,600 lakhs of the Net Proceeds for our estimated working capital
requirements. We will utilize Rs. 600 lakhs in Fiscal 2025 and Rs. 1,000 lakhs in Fiscal 2026. The balance portion
of our Company working capital requirement, if any, shall be met from the working capital facilities availed/ to
be availed and internal accruals. The estimated working capital requirements, as approved by the Board & certified
by the statutory auditor M/s Singhal Gupta & Co. LLP, Chartered Accountants vide the certificate dated September
20, 2024, bearing UDIN: 24420018BKDN2N4952 and key assumptions with respect to the determination of the
same are mentioned below. Our Company’s estimated working capital requirements for Fiscal 2025 and Fiscal

2026 for the proposed funding of such working capital requirements are as set out in the table below:
(Rs. in Lakhs)

Fiscal 2025 No. of Fiscal 2026

Particulars (Projected) Days (Projected)
Current Assets
Trade Receivables 1,677.56 91 2,013.07 91
Short-Term Loans and Advances 84.08 151.34
Other Current Assets 169.49 220.34
Total Current Assets (A) 1,931.13 2,384.76

Current Liabilities

Trade payables 20.22 85 24.27 85
Other current liabilities 313.22 250.57

Short-term provisions 111.42 128.14

Total Current Liabilities (B) 444.86 402.98

Total Working Capital Requirements (A-B) 1486.27 1981.78

Funding Pattern

Working Capital Funding from Banks and

Financigl Instilt)utions ® 93.28 97.95

Proposed Working Capital to be funded from IPO 600.00 1,000

Internal Accruals and Unsecured Loans 792.99 883.84

As disclosed in the above table, Company’s working capital requirements majorly consists of Trade
Receivables:

(Rs. in Lakhs)
Fiscal 2026 Fiscal 2025 Fiscal 2024 Fiscal 2023  Fiscal 2022

Particulars (Projected) (Projected)  (Audited)  (Audited)  (Audited)
Total  Working  Capital 1981.78 1486.27 513.20 732.63 486.61
Requirements
Trade Receivables 2,013.07 | 1,677.56 1,138.89 1,114.51 798.51

Reason for high Trade receivables: -

Upon singing the agreement with the client, our Company deploy its resources in the clients location to deliver
services covered under the agreement. The number of employees in a particular location depends on the size and
scope of the agreement. We typically receive payments after 70 to 100 days from the commencement of the
assignment. Our Company has to fund the requirement to pay for the employee benefit expenses including
statutory dues for provident fund and other staff welfare expenses, till we receive the payment from the clients.
Funding employee benefit expenses for the onsite employees for period till we receive the payment from the
Clients constitute the working capital requirement of the Company. Our Company employed 1,853, 1645 and
1665 employees in Fiscal 2024, Fiscal 2023 and Fiscal 2022 respectively which include 1,825, 1,622 and 1,638
onsite employees in Fiscal 2024, Fiscal 2023 and Fiscal 2022 respectively. Our Company is statutorily obligated
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to pay minimum wages to the onsite employee including staff welfare expenses, depending on the location of the
client.

Hence, the working capital requirement of our Company is primarily due to funding employee benefit expenses
for the period equivalent to our debtor days.

Reason for increase in sales and profit after tax in past financial years are:

FISCAL 2024

Our revenue from operations increased by Rs. 662.25 lakhs or 16.47% to Rs. 4,684.05 lakhs for Fiscal 2024 as
compared to Rs. 4,021.80 lakhs for Fiscal 2023. This increase in revenue from operations was primarily due to
addition of new clients. In the Financial Year 2024 our Company revenue from new customer is Rs 896,10 Lakh
which is 17.98% of the revenue from operation as per the restated financial statements.

As per the Restated Financial Statement, our profit after decreased by Rs. 17.78 lakhs or 9.25% to Rs. 174.53
lakhs for Fiscal 2024 as compared to Rs. 192.31 lakhs for Fiscal 2023 due to the following reasons:

e Increase in Employee Benefits Expense: The primary cost of our company is Employee Benefits Expense
which constitute 88.11% and 87.65% of the revenue from operation in Fiscal 2024 and Fiscal 2023
respectively. The primary increase in the Employee Benefits Expense is due to increase in number of
employees and salary on account of inflation. Our company had 1,853 employees in Fiscal 2024 as compared
to 1,645 in Fiscal 2023. The employee benefits expense increased by Rs. 626.12 lakhs or 16.63% to Rs.
4,391.70 lakhs for Fiscal 2024 as compared to Rs. 3,765.57 lakhs for Fiscal 2023.

e Increase in Other Expenses: The other expense increased by Rs. 86.40 lakhs or 51.69% to Rs. 253.54 lakhs
for Fiscal 2024 as compared to Rs. 167.14 lakhs for Fiscal 2023. The increase in other expenses is mainly
due to increase in KPI Expenses, Legal and Professional Fees, ROC Fees and Onsite Expenses as represented
in table shown below:

Increase as
compared to

Particulars Fiscal 2024 Fiscal 2023 ) % Increase
the previous
year
Legal and Professional Fees 67.00 27.28 39.72 145.60%
KPI Expenses 98.37 78.00 20.37 26.12%
ROC Fees 10.26 - 10.26 100.00%
Onsite Expenses 17.34 12.67 4.67 36.86%
FISCAL 2023

Our revenue from operations increased by Rs. 504.19 lakhs or 13.30% to Rs. 4,296.30 lakhs for Fiscal 2023 as
compared to Rs. 3,792.10 lakhs for Fiscal 2022. This increase in revenue from operations was primarily due to
addition of new clients. In the Financial Year 2023 our Company revenue from new customer is Rs. 274.90 Lakhs
which is 6.40% of the revenue from operation as per the audited financial statements.

As per the Restated Financial Statement, our profit after increased by Rs. 98.13 lakhs or 104.19% to Rs. 192.31
lakhs for Fiscal 2023 as compared to Rs. 94.18 lakhs for Fiscal 2022 due to the following reasons:

e Higher Profit Margins: As the economy was slowly recovering from disruption caused during the COVID
in Fiscal 2022, the Company earned lower margins. However, as the economy gained pace the Company
earned higher profit margins in Fiscal 2023.

o Lower Employee Benefits Expense: Our Employee Benefits Expense in Fiscal 2023 was Rs. 3,765.57 lakh
as compared to Rs. 3,373.61 lakh in Fiscal 2022 which was 87.65% and 88.96% of the revenue from
operation in the Fiscal 2023 and 2022 respectively. Our Company employed 1,645 employees in Fiscal 2023
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as compared to 1,665 in Fiscal 2022. However, lower employee benefits expense as a percent of revenue
from operation is mainly attributable to the higher profit margins owing to the growing demand post Covid
economic recovery.

Sr.
No.
Current Assets

Particulars Assumptions

In Fiscal 2024, 2023 and 2022 our receivable days were 83 days, 95 days and 77 days
respectively. The Company would utilize the proceeds from IPO towards WCR by
accepting more projects and expects the receivable levels at 91 days for Fiscal 2025
and Fiscal 2026. We anticipate minimal growth in receivables, as the standard industry
practice typically ranges from 70 to 100 days for payment terms.

Change in Trade Receivables: -
(Rs. in Lakhs)
FY 2025- FY 2024- | FY 2023- FY 100
Particulars 26 25 24 2022-23  2021-22

(Projected) (Projected) | Audited Audited Audited

Trade

. 2,013.07 1,677.56 1,138.89 | 1,114.51 798.51
Receivables

Changes in
Trade 335.51 538.67 24.38 316.00 -
Trade .
1 . Receivables
Receivables
Change (%) 20.00% 47.30% 2.19% | 39.57% -

Our trade receivables shall increase by Rs. 538.67 lakh or 47.30% to Rs. 1,677.56
lakh for Fiscal 2025 compared to Rs. 1,138.89 for Fiscal 2024. In Fiscal 2026 the
same shall be Rs. 2,013.07 lakh , registering a growing of Rs 335.51 lakh or 20%
as compared to the Fiscal 2025.

Our Company shall utilise the issue proceed toward funding WRC arising primarily
due to payment to onsite employees required to be deployed in the client location.
On commencement of the new assignment our Company has to provide for the
employee benefit expenses for at least 70 to 100 days before receiving payment
from the clients for the service delivered.

Hence, our Company has to arrange for the employee expense payable to the onsite
employees. Our Company will utilise issue proceed to fund receivables. This will
help to take more project and expand business.

Short-term
2 Loans and
Advances
Other

3 Current
Assets

Current Liabilities

Our trade payables have been for 72 days, 97 days and 50 days for fiscal 2024, 2023
and 2022 respectively. However, going forward we estimate to maintain payables at
Trade 85 days for Fiscal 2025 and Fiscal 2026.

Payables

Short-term Loans & advances and Other current assets are computed from the historic
Restated Standalone Financial Information and include, amongst others, balance with
statutory authorities, advances for supply of goods and other assets. Short-term Loans
& advances and Other current assets have been maintained in line with the projected

business activity for the forthcoming years.
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Change in Trade Payables: -

(Rs. in Lakhs)

FY 2025- FY 2024- | FY 2023- FY 100
Particulars p13 25 24 2022-23  2021-22
(Projected) (Projected) Audited Audited
Trade Payables 24.27 20.22 9.85 13.87 6.87
Changes in 4.05 10.37 (4.02) 7.00
Trade Payables ]
Change (%) 20.03% 105.28% | (28.98%) | 101.89% -

compared to the Fiscal 2025.

repair and maintenance & outstanding consultation fees.

Our trade payables shall increase by Rs. 10.37 lakh or 105.28% to Rs. 20.22 lakh
for Fiscal 2025 compared to Rs. 20.22 for Fiscal 2024. In Fiscal 2026 the same
shall be Rs. 24.27 lakh, registering a growing of Rs 4.05 lakh or 20.03 % as

The increase in trade payables shall decrease the WCR by Rs. 10.37 lakh and Rs.
4.05 lakh in Fiscal 2025 and Fiscal 2026 respectively. Our trade payables are
insignificant as compared to trade receivables as they mainly constitute payables
related to purchases of uniform of on-site employee, tools and equip