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VALENCIA INDIA LIMITED
Our Company was incorporated as “Valencia Country Club Private Limited” on March 8, 2017 under the provisions of Companies Act, 2013 with the Registrar of Companies,
Ahmedabad bearing Corporate Identification Number U91990GJ2017PTC096165. The name of our Company was changed to “Valencia India Private Limited” vide Special Resolution
dated June 17, 2020 and a fresh certificate of incorporation consequent to conversion was issued on July 01, 2020 by the Registrar of Companies, Ahmedabad. Thereafter, the status of the
Company was changed to Public Limited and the name of our Company was changed to “Valencia India Limited” vide Special Resolution dated May 06, 2024 and a fresh certificate of
incorporation consequent to conversion was issued on June 20, 2024 by the Registrar of Companies, Ahmedabad. The Corporate Identification Number of our Company is
U91990GJ2017PLC096165. For further details pertaining to the change of name of our Company and the change in Registered Office, please refer the chapter “History and Certain
Corporate Matters” on page 108 of this Red-herring Prospectus.
Registered office: Unit No. 927, Gala Empire, Opp. Doordarshan Tower, Drive In road, Thaltej Road, Ahmedabad, Gujarat, India, 380054
Tel No.: 079-49258786; E-Mail: cs@valenciaindia.in ; Contact Person: Twinkle Rathi, Company Secretary and Compliance Officer
Website: www.valenciaindia.in; Corporate Identity Number: U91990GJ2017PLC096165

OUR PROMOTER: MR. Keyur Patel

THE ISSUE

INITIAL PUBLIC ISSUE of 44,49,600 EQUITY SHARES COMPRISING OF (A) FRESH ISSUE OF 39,99,600 EQUITY SHARES BY THE COMPANY (B) AN OFFER FOR SALE OF 4,50,000
EQUITY SHARES BY THE SELLING SHAREHOLDER OF FACE VALUE OF 10/- EACH OF VALENCIA INDIA LIMITED (“VIL” OR THE “COMPANY” OR THE “ISSUER”) FOR
CASH AT A PRICE OF X[e] PER EQUITY SHARE INCLUDING A SHARE PREMIUM OF X [e] PER EQUITY SHARE (THE “ISSUE PRICE”) AGGREGATING TORX [e] (“THE ISSUE”),
OF WHICH 2,23,200 EQUITY SHARES OF FACE VALUE OF 10/- EACH FOR CASH AT A PRICE OF X[e] PER EQUITY SHARE INCLUDING A SHARE PREMIUM OF X [e¢] PER
EQUITY SHARE AGGREGATING TO X[e] WILL BE RESERVED FOR SUBSCRIPTION BY MARKET MAKER TO THE ISSUE (THE “MARKET MAKER RESERVATION PORTION”).
THE ISSUE LESS THE MARKET MAKER RESERVATION PORTION i.e.,, NET ISSUE OF 42,26,400 EQUITY SHARES OF FACE VALUE OF 10/- EACH AT A PRICE OF % [¢] PER
EQUITY SHARE AGGREGATING TO [e] LACS IS HEREIN AFTER REFERRED TO AS THE “NET ISSUE”. THE ISSUE AND THE NET ISSUE WILL CONSTITUTE [e] % AND [e] %
RESPECTIVELY OF THE POST ISSUE PAID UP EQUITY SHARE CAPITAL OF OUR COMPANY. FOR FURTHER DETAILS, PLEASE REFER TO SECTION TITLED "TERMS OF THE
ISSUE" BEGINNING ON PAGE NO. 195 OF THIS RED HERRING PROSPECTUS. THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN
CONSULTATION WITH THE BRLM AND WILL BE ADVERTISED IN FINANCIAL EXPRESS (A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER) AND
JANSATTA (A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER) AND FINANCIAL EXPRESS (GUJARATI EDITION) WHERE OUR REGISTERED OFFICE IS
LOCATED), AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ISSUE OPENING DATE AND SHALL BE MADE AVAILABLE TO THE SME PLATFORM OF BSE LIMITED (“BSE
SME”) FOR THE PURPOSES OF UPLOADING ON THEIR WEBSITE.

In case of any revision in the Price Band, the Bid/Issue Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject to the total Bid/Issue Period no
exceeding 10 Working Days. In cases of force majeure, banking strike or similar circumstances, our Company, for reasons to be recorded in writing extend the Bid/Issue Period for a minimum of three
Working Days, subject to the Bid/Issue Period not exceeding 10 Working Days. Any revision in the Price Band, and the revised Bid/Issue Period, if applicable, shall be widely disseminated by notification to
the Stock Exchanges by issuing a press release and also by indicating the change on the website of the BRLM and at the terminals of the Members of the Syndicate and by intimation to Designated
Intermediaries and Sponsor Bank as applicable.

This Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”) read with Regulation 229 (2) of the SEBI
ICDR Regulations and in compliance with Regulation 253 of the SEBI ICDR Regulations, wherein not more than 10.00 % of the Net Offer shall be available for allocation on a proportionate basis to
Qualified Institutional Buyers (“QIBs”) (the “QIB Portion™). Further, 5.00% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB
Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand
from Mutual Funds is less than 5.00% of the QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining QIB Portion for proportionate allocation
to QIBs. Further, not less than 27.00% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional Investors and not less than 63.00% of the Net Offer shall be available for
allocation to Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. All Bidders, are required to participate in
the Offer by mandatorily utilising the Application Supported by Blocked Amount (“ASBA”™) process by providing details of their respective ASBA Account (as defined hereinafter) in which the corresponding
Bid Amounts will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or under the UPI Mechanism, as the case may be, to the extent of respective Bid Amounts. For details, see “Issue Procedure” on
page 207 of this Red Herring Prospectus.

All potential investors shall participate in the Issue only through an Application Supported by Blocked Amount (“ASBA”) process providing details about the bank account and UPI ID in case of RII*s, if
applicable, in which the application amount shall be blocked by the Self-Certified Syndicate Banks (“SCSBs”) or under UPI Mechanism as the case may be. For details in this regard, specific attention is
invited to chapter titled "Issue Procedure" on page 207 of this Red-herring Prospectus. A copy of Red Herring Prospectus will be delivered to the Registrar of Companies for filing in accordance with Section
32 of the Companies Act, 2013.

RISK IN RELATION TO THE FIRST ISSUE

This being the first Public Issue of our Company, there has been no formal market for the securities of our Company. The face value of the shares is ¥10/- per Equity Shares and the Issue price is [®] times of
the face value. The Issue Price (as determined by our Company in consultation with the Lead Manager) as stated in the chapter titled on “Basis for Issue Price” beginning on page no. 68 of this Red-herring
Prospectus should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the equity shares
of our Company nor regarding the price at which the Equity Shares will be traded after listing.

The face value of the Equity Shares is 310.00 The Floor Price, Cap Price and Issue Price determined by our Company, in consultation with the Book Running Lead Manager, on the basis of the assessment of
market demand for the Equity Shares by way of the Book Building Process, as stated under “Basis for Issue Price” on page 68 should not be considered to be indicative of the market price of the Equity Shares

after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Issue unless they can afford to take the risk of losing their investment. Investors are
advised to read the risk factors carefully before taking an investment decision in this offering. For taking an investment decision, investors must rely on their own examination of our Company and the Issue
including the risks involved. The Equity Shares offered in the Issue have neither been recommended nor approved by Securities and Exchange Board of India nor does Securities and Exchange Board of India
guarantee the accuracy or adequacy of this Red-herring Prospectus. Specific attention of the investors is invited to the section titled “Risk Factors” beginning. on page no 23 of this Red-herring Prospectus.

ISSUER’S AND SELLING SHAREHOLDER'S ABSOLUTE RESPONSIBILITY

"The issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this offer document contains all information with regard to the issuer and the issue which is material in the
context of the issue, that the information contained in the offer document is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which make this document as a whole or any of such information or the expression of any such opinions or intentions misleading in
any material respect. The selling shareholder accept responsibility for and confirm the statements made by them in this offer document to the extent of information specifically pertaining to them and their
respective portion of the offered shares and assume responsibility that such statements are true and correct in all material respects and not misleading in any material respect"

LISTING

The Equity Shares offered through the Red-herring Prospectus are proposed to be listed on the SME Platform of BSE Limited (“BSE SME”). In terms of the Chapter IX of the SEBI (ICDR)
Regulations, 2018, as amended from time to time. Our Company has received an In Principal Approval Letter dated May 09, 2025 from BSE Limited (BSE) for using its name in this offer
document for listing of our shares on the SME Platform of BSE Limited. For the purpose of this Issue, the designated Stock Exchange will be the BSE Limited(“BSE™).
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulations, rules, guidelines or policies shall be to such legislation, act, regulations, rules,
guidelines or policies as amended, supplemented or re-enacted from time to time and any reference to a
statutory provision shall include any subordinate legislation made from time to time under that provision.

The words and expressions used in this Red Herring Prospectus, but not defined herein shall have the meaning
ascribed to such terms under SEBI (ICDR) Regulations, 2018, the Companies Act, 2013, the Securities
Contracts (Regulation) Act, 1956 (SCRA), the Depositories Act, 1996 and the rules and regulations made there
under.

Notwithstanding the foregoing, the terms not defined but used in the chapters titled “Statement of Tax
Benefits”, “Restated Financial Statements”, “Outstanding Litigation and Material Developments” and section
titled “Main Provisions of Articles of Association” beginning on page numbers 73, 126, 171 and 244
respectively, shall have the meanings ascribed to such terms in the respective sections.

GENERAL TERMS

Term Description

“VIL”, “VALENCIA | Valencia India Limited, a Public limited company incorporated under the
INDIA”, “our Company”, | Companies Act, 2013 and having Registered Office at Unit No. 927, Gala
“we”, “us”, “our”, “the | Empire, Opp. Doordarshan Tower, Drive Inroad, Thaltej Road, Ahmedabad,
Company”, “the Issuer | Gujarat, India, 380054

Company” or “the Issuer”

Promoter Keyur Patel

Promoter Group Companies, individuals and entities (other than companies) as defined under
Regulation 2 sub-regulation (pp) of the SEBI ICDR Regulations, 2018.

“you”, “your” or “yours” Prospective Investors in this Issue

COMPANY RELATED TERMS

Term Description

Articles / Articles of | Articles of Association of our Company as amended from time to time
Association/AOA

Auditors of the Company The Statutory auditors of our Company, being M/s. Doshi Doshi & CO.,
Chartered Accountants.

Audit Committee Audit Committee of our Company constituted in accordance with Section 177 of
the Companies Act, 2013 and as described in the chapter titled “Our
Management” beginning on page 112 of this Red Herring Prospectus.

Associate Companies A body corporate in which our company has a significant influence and includes
a joint venture company.

Board of Directors / Board | The Board of Directors of our Company or a committee constituted thereof

Company Secretary and The Company Secretary of our Company, being Twinkle Rathi.
Compliance Officer

Chief Financial Officer/ | The Chief Financial Officer of our Company, being Dhavalkumar Chokshi.
CFO

Act or Companies Act The Companies Act, 1956 and/ or the Companies Act, 2013, as amended from
time to time.

CIN Corporate Identification Number

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

Director(s) Director(s) of Valencia India Limited unless otherwise specified

DP ID Depository’s Participant’s Identity Numbe

DIN Directors Identification Number




Equity Shares

Equity Shares of our Company having Face Value of ¥ 10 each unless otherwise
specified in the context thereof

Equity  Shareholders /| Persons /entities holding Equity Shares of our Company
Shareholders
ED Executive Director

Fresh Issue

The fresh issue of 39,99,600 Equity Shares and an offer for sale of 4,50,000
Equity Shares of Face Value of Rs. 10 each at Rs. [®] (including premium of Rs.
[e]) per Equity Share aggregating to Rs. [e®] Lakhs to be issued by our Company
as part of the Offer, in terms of the Red Herring Prospectus.

Group Companies

Companies (other than our Corporate Promoters and Subsidiaries) with which
there were related party transactions as disclosed in the Restated Financial
Statements as covered under the applicable accounting standards, and as
disclosed in “Financial Information of Our Group Companies” on page 180 of
this Red Herring Prospectus

Independent Director

Independent directors on the Board, and eligible to be appointed as an
independent director under the provisions of Companies Act and SEBI Listing
Regulations. For details of the Independent Directors, please refer to chapter
titled “Our Management” beginning on page 112 of this Red Herring Prospectus

Indian GAAP Generally Accepted Accounting Principles in India
ISIN International Securities Identification Number is INE130701019
IT Act The Income Tax Act,1961 as amended till date

Key Managerial Personnel /
Key Managerial Employees

The officer vested with executive power and the officers at the level immediately
below the Board of Directors as described in the section titled “Our
Management” on page 112 of this Red Herring Prospectus

MD The Managing Director of our Company Keyur Patel

Materiality Policy The policy on identification of group companies, material creditors and material
litigation, adopted by our Board on August 21, 2024 in accordance with the
requirements of the SEBI (ICDR)Regulations, 2018 as amended from time to
time

MOA/ Memorandum /| Memorandum of Association of our Company as amended from time to time

Memorandum of

Association

Nomination & | The Nomination and Remuneration Committee of our Board described in the

Remuneration Committee

chapter titled “Our Management” on page 112 of this Red Herring Prospectus.

NRIs / Non-Resident | A person resident outside India, as defined under Foreign Exchange

Indians Management Act , 1999 and who is a citizen of India or a Person of Indian
Origin under Foreign Exchange Management (Transfer or Issue of Security by a
Person Resident Outside India) Regulations, 2000.

Promoter Shall mean Promoters of our Company i.e Keyur Patel

Promoter Group

The persons and entities constituting the promoter group of our Company in
terms of Regulation 2(1) (pp) of the SEBI (ICDR) Regulations, 2018

Registered Office

The Registered office of our Company, located at Unit No. 927, Gala Empire,
Opp. Doordarshan Tower, Drive Inroad, Thaltej Road, Ahmedabad, Gujarat,
India - 380054

ROC/Registrar of
Companies

Registrar of Companies, Ahmedabad.

Restated Financial

Statements

The restated audited financial statements of our Company for the Period ended
December 31, 2024 and Financial Years ended on March 31, 2024, March 31,
2023 and March 31, 2022 which comprises of the restated audited balance sheet,
restated audited statement of profit and loss and the restated audited cash flow
statement, together with the annexures and notes thereto disclosed in chapter
titled “Restated Financial Statements” on page 126 of this Red Herring
Prospectus

SEBI Act/ SEBI

Securities and Exchange Board of India Act, 1992, as amended from time to
time

SEBI (ICDR) Regulations
/ICDR Regulation/

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 issued
by SEBI on September 11, 2018, as amended, including instructions and




Regulation

clarifications issued by SEBI from time to time.

Selling Shareholder

Aumit Capital Advisors Limited

Share Escrow Agent

Share Escrow agent appointed pursuant to the Share Escrow Agreement, in this
case being, Kfin Technologies Limited.

Share Escrow Agreement

Agreement dated August 20, 2024 entered into amongst the Selling
Shareholders, our Company and the Share Escrow Agent in connection with the
transfer of Equity Shares under the Offer by Selling Shareholder and credit of
such Equity Shares to the demat account of the Allottees

Peer Review Auditor

Independent Auditor having a valid Peer Review certificate in our case being
M/s. Doshi Doshi & CO., Chartered Accountants

PLC

Public Limited Company

PTC

Private Limited Company

Stakeholder’s Relationship
Committee

The Stakeholders Relationship Committee of the Board of Directors constituted
as the Company’s Stakeholder’s Relationship Committee in accordance with
Section 178(5) of the Companies Act, 2013 read with the Companies (Meetings
of Board and its Powers) Rules, 2014 and described in the chapter titled “Our
Management” on page 112 of this Red Herring Prospectus.

Stock Exchange Unless the context requires otherwise, refers to, BSE Limited

Shareholders Shareholders of our Company from time to time.

ISSUE RELATED TERMS

Terms Description

Applicant Any prospective investor who makes an application for Equity Shares in terms
of this Red Herring Prospectus

Abridged Prospectus Abridged Prospectus to be issued under Regulation 255 of SEBI ICDR
Regulations and appended to the Application Form

Acknowledgement Slip Unless the context otherwise requires, allotment of the Equity Shares pursuant to

the Issue of Equity Shares to the successful Applicants.

Allotment/ Allot/ Allotted

Unless the context otherwise requires, means the allotment of Equity Shares,
pursuant to the Issue to the successful bidders.

Applicant Any prospective investor who makes an application for Equity Shares in terms
of the Red Herring Prospectus

Application Form The Form in terms of which the applicant shall apply for the Equity Shares of
our Company

Application Lot [e] Equity Shares and in multiples thereof

Application Amount The amount at which the Applicant makes an application for Equity Shares of

our Company in terms of the Red Herring Prospectus / Prospectus

Application Supported by

An application, whether physical or electronic, used by applicants to make an

Blocked Amount / ASBA application authorising a SCSB to block the application amount in the ASBA
Account maintained with the SCSB.
ASBA Account An account maintained with the SCSB and specified in the application form

submitted by ASBA applicant for blocking the amount mentioned in the
application form.

Allot / Allotment / Allotted

Unless the context otherwise requires, means the allotment of Equity Shares,

/ Allotment of Equity | pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling

Shares Shareholder pursuant to the Offer for Sale to successful Bidders.

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

Allottee(s) The successful applicant to whom the Equity Shares are being / have been issued

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

Allotment Date Date on which the Allotment is made




Basis of Allotment

The basis on which equity shares will be allotted to successful applicants under
the Issue and which is described in the section “Issue Procedure - Basis of
allotment” on page no. 236 of this Red Herring Prospectus

Bankers to our Company

ICICI Bank Limited

Banker to the Issue / Refund
Banker / Public Issue Bank

Agreement dated May 22, 2025 entered into amongst the Company, Promoter
Selling Shareholder, Book Running Lead Manager, the Registrar, Sponsor Bank
and the Banker to the Offer.

Bid

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

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form
and in the case of Individual Bidders, who applies for minimum application Size
and Bidding at Cut Off Price, the Cap Price multiplied by the number of Equity
Shares Bid for by such Individual Bidder payable by the Individual Bidder or
blocked in the ASBA Account upon submission of the Bid in the Issue.

Bid Lot

[®] equity shares and in multiples of [®] equity shares thereafter

Bid/ Issue Period

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

Bidder/ Applicant

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

Bidding

The process of making a Bid.

Bidding/ Collection Centers

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

Book Building Process/

Book building process, as provided in Part A of Schedule XIII of the SEBI

Book Building Method (ICDR) Regulations, in terms of which the Issue is being made
BRLM / Book Running | Book Running Lead Manager to the Issue in this case being Hem Securities
Lead Manager Limited, SEBI Registered Category I Merchant Banker.

Broker Centres

Broker Centres notified by the Stock Exchanges, where the investors can submit
the Bid-cum Application Forms to a Registered Broker. The details of such
Broker Centers, along with the names and contact details of the Registered
Brokers are available on the websites of the Stock Exchange

Business Day

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

CAN /Confirmation of | A note or advice or intimation sent to Investors, who have been allotted the

Allocation Note Equity Shares, after approval of Basis of Allotment by the Designated Stock
Exchange

Cap Price The higher end of the price band above which the Issue Price will not be
finalized and above which no Bids (or a revision thereof) will be accepted.

Client ID Client Identification Number of the Applicant ‘s Beneficiary Account

Collection Centers

Broker Centers notified by Stock Exchange where bidders can submit the
Application Forms to a Registered Broker. The details of such Broker Centers,
along with the names and contact details of the Registered Brokers are available
on the website of the BSE.

Collecting Depository
Participant or CDP

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

Collecting Registrar and

Share Transfer Agent

Registrar to an Issue and share transfer agents registered with SEBI and eligible
to procure Bids at the Designated RTA Locations in terms of circular no.




CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBL

Controlling
Branches/Controlling
Branches of the SCSBs

Such branches of the SCSBs which co-ordinate Application Forms by the ASBA
Bidders with the Registrar to the Issue and the Stock Exchange 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

Cut Off Price

The Issue Price, which shall be any price within the Price band as finalized by
our Company in consultation with the BRLM. Only Individual Investors are
entitled to Bid at the Cut-off Price. QIBs and Non-Institutional Investors are not
entitled to Bid at the Cut-off Price

Demographic Details

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

Depositories

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

Depository Participant/DP

A depository participant registered with SEBI under the Depositories Act,1996

Designated CDP Locations

Such locations of the CDPs where Applicant can submit the 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 Application
Forms are available on the website of the Stock Exchange i.e., www.
bseindia.com.

Designated Date The date on which amounts blocked by the SCSBs are transferred from the
ASBA Accounts, as the case may be, to the Public Issue Account or the Refund
Account, as appropriate, in terms of the Red Herring Prospectus, following
which the Board may Allot Equity Shares to successful Bidders in the Issue

CAN /Confirmation of | A note or advice or intimation sent to Investors, who have been allotted the

Allocation Note

Equity Shares, after approval of Basis of Allotment by the Designated Stock
Exchange

Designated Intermediaries

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

Designated Market Maker

Aftertrade Broking Private Limited (Formerly known as RCSPL Share Broking
Private Limited) will act as the Market Maker and has agreed to receive or
deliver the specified securities in the market making process for a period of three
years from the date of listing of our Equity Shares or for a period as may be
notified by amendment to SEBI ICDR Regulations

Designated RTA Locations

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Application Form
from the Applicant and a list of which is available on the website of SEBI
athttps://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
Recognized Intermediaries or at such other website as may be prescribed by
SEBI from time to time.

Designated Stock Exchange

SME Platform of BSE Limited.

Draft Red Herring | This Draft Red Herring Prospectus dated December 20, 2024 filed with the SME

Prospectus Platform of BSE Limited, prepared and issued by our Company in accordance
with SEBI (ICDR) Regulations

Eligible NRI NRIs from jurisdictions outside India where it is not unlawful to make an issue
or invitation under the Issue and in relation to whom the Red Herring Prospectus
/Prospectus constitutes an invitation to subscribe to the Equity Shares Allotted
herein.

Eligible QFIs Qualified Foreign Investors from such jurisdictions outside India where it is not

unlawful to make an offer or invitation to participate in the Issue and in relation
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to whom the Red Herring Prospectus /Prospectus constitutes an invitation to
subscribe to Equity Shares issued thereby, and who have opened dematerialized
accounts with SEBI registered qualified depository participants, and are deemed
as FPIs under SEBI FPI Regulations

Electronic  Transfer  of

Funds

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

Escrow Account(s)

Account opened with the Escrow Collection Bank(s) and in whose favour the
Investors will transfer money through direct credit/NEFT/RTGS/NACH in
respect of the Applicant Amount

Escrow Agreement

An agreement to be entered among our Company, the Registrar to the Issue,
Selling Shareholder, the Escrow Collection Bank(s), Refund Bank(s) and the
Lead Manager for the collection of Application Amounts and where applicable,
for remitting refunds, on the terms and conditions thereof.

Escrow Collection Bank(s)

Banks which are clearing members and registered with SEBI as bankers to an
issue and with whom the Escrow Accounts will be opened, in this case being
ICICI Bank Limited

First Applicant

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

Foreign Portfolio Investor
/FPIs

Foreign Portfolio Investor as defined under SEBI FPI Regulations

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, at or above
which the Issue Price and Issue Price will be finalised and below which no Bids
will be accepted

Foreign Venture
Investors

Capital

Foreign Venture Capital Investors registered with SEBI under the SEBI (Foreign
Venture Capital Investor) Regulations, 2000.

Fraudulent Borrower

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

Fugitive Economic

Offender

An individual who is declared a fugitive economic offender under Section 12 of
the Fugitive Economic Offenders Act, 2018

General Corporate Purposes

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

General Information
Document/ GID

The General Information Document for investing in public issues prepared and
issued in accordance with the circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37
dated March 17, 2020, notified by SEBI, suitably modified and included in the
chapter titled “Issue Procedure” on page 207 of this Red Herring Prospectus

Offer Agreement

The agreement dated August 20, 2024 and Supplementary agreement dated May
22, 2025 between our Company, Selling Shareholder and the Lead Manager,
pursuant to which certain arrangements are agreed to in relation to the Issue

Offer for Sale

The offer for sale component of the Offer, comprising of an offer for sale of
4,50,000 Equity Shares at ¥ [®] per Equity Share aggregating up to X [e] lakhs
by Selling Shareholder.

Offered Shares

Offer of 4,50,000 Equity shares aggregating to Rs [e] lakhs being offered for
sale by the selling shareholder in the offer.

Payment through electronic
transfer of funds

Payment through NECS, NEFT or Direct Credit, as applicable

Issue Opening Date

The date on which the Issue opens for subscription

Issue Closing date

The date on which the Issue closes for subscription.

Issue Period

The periods between the Issue Opening Date and the Issue Closing Date
(inclusive of such date and the Issue Opening Date) during which prospective
bidders can submit their Application Forms, inclusive of any revision thereof.




Provided however that the applications shall be kept open for a minimum of
three (3) Working Days for all categories of bidders.

IPO

Initial Public Offering

Issue / Issue Size / Public
Issue

The Issue is 44,49,600 Shares, comprises of Fresh issue of 39,99,600 Equity
Shares and an offer for sale of 4,50,000 Equity Shares of Face Value of ¥ 10
each at Rs. [®] (including premium of Rs. [®]) per Equity Share aggregating to
Rs. [®] Lakhs by Valencia India Limited & Selling Shareholder respectively.

Issue Price

The price at which the Equity Shares are being issued by our Company under
this Red Herring Prospectus being Rs. [e].

Issue Proceeds

The proceeds from the Issue based on the total number of equity shares allotted
under the issue

LM / Lead Manager /
BRLM / Book Running
Lead Manager

Book Running Lead Manager to the Issue, in this case being Interactive
Financial Services Limited

Listing Agreement

Unless the context specifies otherwise, this means the SME Equity Listing
Agreement to be signed between our company and the SME Platform of BSE.

Lot Size

[e]

Mandate Request

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

Market Making Agreement

The Market Making Agreement dated January 18, 2025 between our Company,
Lead Manager and Market Maker

Market Maker Reservation
Portion

The reserved portion of 2,23,200Equity Shares of face value of ¥10.00/- each
fully paid-up for cash at a price of Rs. [®] per Equity Share including a share
premium of Rs. [®] per Equity Share aggregating to Rs. [@] Lakhs for the
Market Maker in this Issue

MSME Micro Small and Medium Enterprises

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

NBFC Non- Banking Financial Companies

Net Issue The Issue (excluding the Market Maker Reservation Portion) of 42,26,400
Equity Shares of Rs. 10 each at Rs. [®] per Equity Share aggregating to Rs. [e]
Lakhs by Valencia India Limited.

Net Proceeds The Issue Proceeds less the Issue related expenses. For further details, please

refer to chapter titled “Objects of the Issue” on page 62 of this Red Herring
Prospectus

Non-Institutional Bidders /
Non-Institutional Investor /
NIB/ NII

All Applicants (including Eligible NRIs), who are not QIBs or Retail Individual
Bidders and who have applied for Equity Shares for an amount of more than ¥
2,00,000.

NPCI

National Payments Corporation of India (NPCI), a Reserve Bank of India (RBI)
initiative, is an umbrella organization for all retail payments in India. It has been
set up with the guidance and support of the Reserve Bank of India and Indian
Banks Association (IBA)

Non-Resident

A person resident outside India, as defined under FEMA and includes Eligible
NRIs, Eligible QFTs, FIIs registered with SEBI and FVCIs registered with SEBI

Person or Persons

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

Prospectus The Prospectus dated [®] issued in accordance with Companies Act, 2013 filed
with the SME Platform of BSE under SEBI (ICDR) Regulations 2018.
Price Band Price Band of a minimum price (Floor Price) of X[e] and the maximum price

(Cap Price) of X[e] and includes revisions thereof. The Price Band will be
decided by our Company in consultation with the BRLM and advertised in two




national daily newspapers (one each in English and in Hindi) with wide
circulation and one daily regional newspaper with wide circulation at least two
working days prior to the Bid/ Issue Opening Date.

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.

Pricing Date

The date on which our Company in consultation with the BRLM, will finalize
the Issue Price

Public Issue Account

An Account of the Company under Section 40 of the Companies Act, 2013
where the funds shall be transferred by the SCSBs from bank accounts of the
ASBA Investors.

Public Issue Account Bank

Bank which is a clearing member and registered with SEBI as a banker to an
issue, and with whom the Public Issue Account(s) will be opened

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

Buyers / QIBs ICDR Regulations

Red Herring Prospectus The Red Herring Prospectus dated [e®] issued in accordance with Companies
Act, 2013 filed with the SME Platform of BSE under SEBI (ICDR) Regulations
2018.

Refund Account Account opened / to be opened with a SEBI Registered Banker to the Issue from

which the refunds of the whole or part of the Application Amount, if any, shall
be made.

Refund through electronic
transfer of funds

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

Registered Brokers

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

Registrar Agreement

The agreement dated August 20, 2024 entered between our Company, Selling
Shareholders and the Registrar to the Issue, in relation to the responsibilities and
obligations of the Registrar pertaining to the Issue.

Registrar and Share
Transfer Agents or RTAs

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

Registrar/ Registrar to the
Issue

Registrar to the Issue being KFIN TECHNOLOGIES LIMITED.

Regulations

Unless the context specifies something else, this means the SEBI (Issue of
Capital and Disclosure Requirement) Regulations, 2018 as amended from time
to time.

Individual Investors

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

Revision Form

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

SCSB

A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers
to an Issue) Regulations, 1994 and offers the facility of ASBA, including
blocking of bank account. A list of all SCSBs is available on the website of
SEBI at
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.
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SME Platform of BSE

The SME platform of BSE, approved by SEBI as SME Platform of BSE for
listing of equity shares issued under Chapter IX of the SEBI ICDR Regulations.

Sponsor Bank

A Banker to the Offer which is registered with SEBI and is eligible to act as a
Sponsor Bank in a public issue in terms of applicable SEBI requirements and
has been appointed by the Company, in consultation with the LM to act as a
conduit between the Stock Exchanges and NPCI to push the UPI Mandate
Request in respect of Rlls as per the UPI Mechanism, in this case being ICICI
Bank Limited.

Syndicate Member

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

Syndicate Agreement

The agreement dated May 22, 2025 entered into amongst our Company, the
BRLM and the Syndicate Members and the Selling Shareholder, in relation to
the collection of Bids in this Offer.

TRS / Transaction
Registration Slip

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

UPI

Unified Payments Interface (UPI) is an instant payment system developed by the
NPCI. It enables merging several banking features, seamless fund routing &
merchant payments into one hood. UPI allows instant transfer of money between
any two persons’ bank accounts using a payment address which uniquely
identifies a person's bank a/c.

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018,SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June
28, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020
dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/OW/P/2021/2481/1/M dated March 16, 2021, SEBI
circular number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021,
SEBI circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2,
2021, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5,
2022, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April
20, 2022 and any subsequent circulars or notifications issued by SEBI in this
regard

UPIID

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

UPI Mandate Request

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

UPI Mechanism

The bidding mechanism that may be used by a RII to make a Bid in the Issue in
accordance with the UPI Circulars.

UPI PIN

Password to authenticate UPI transactions.

Underwriter

Underwriter to the issue is Interactive Financial Services Limited.

Underwriting Agreement

The Agreement dated January 18, 2025 and Suppression of the earlier
Underwriting agreement executed on dated May 22 2025 entered between the
Underwriter, BRLM, Selling Shareholder and our Company.

U.S Securities Act

U.S Securities Act of 1933, as amended

Wilful Defaulter Wilful defaulter as defined under Regulation 2(1) (Ill) of the SEBI ICDR
Regulations.
Working Days In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulations, working

days 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/ Offer period,
working day shall mean all days, excluding Saturdays, Sundays and public




holidays, on which commercial banks in the city as notified in the Prospectus are
open for business.

2. In respect to the time period between the Bid/ Offer 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 holidays in
accordance with circular issued by SEBI.

TECHNICAL AND INDUSTRY RELATED TERMS

Term Description

AIRDA All India Resort Development Association
ATNW Aggregate total Net worth

CAGR Compounded Annual Growth Rate

EMD Earnest Money Deposit

FDI Foreign direct investment

GABCT Global Accreditation Body for Certification and Training
GDP Gross domestic product

ODOP one district, one product

Sq. Ft Square Feet

Sq. Mtrs Square Meters

WTTC World Travel & Tourism Council

CONVENTIONAL AND GENERAL TERMS/ ABBREVIATIONS

Term

Description

Alc

Account

Act or Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as amended from time to
time

AGM Annual General Meeting

AIF(s) Alternative Investment Funds as defined in and registered with SEBI under SEBI
AIF Regulations

ASBA Application Supported by Blocked Amount

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

AY Assessment Year

Bn Billion

BG Bank Guarantee

BHIM Bharat Interface for Money

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CAN Confirmation Allocation Note

CARO Companies (Auditor’s Report) Order, 2020, as amended

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identity Number

CIT Commissioner of Income Tax

CRR Cash Reserve Ratio

Depositories NSDL and CDSL

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

Depository A depository registered with SEBI under the SEBI (Depositories and
Participants) Regulations, 2018, as amended from time to time

DIN Director’s Identification Number

DP/Depository Participant

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

DP ID

Depository Participant’s Identification Number

EBIDTA

Earnings Before Interest, Depreciation, Tax and Amortization
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ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPS Earnings Per Share i.e., profit after tax for a fiscal year divided by the weighted
average outstanding number of equity shares at the end of that fiscal year

FDI Foreign Direct Investment

Financial Year/ Fiscal Year/
FY

The period of twelve months ended March 31 of that particular year

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations there-
under and as amended from time to time

FEMA Regulations Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, as amended.

FII Foreign Institutional Investor (as defined under SEBI FII (Foreign Institutional
Investors) Regulations, 1995, as amended from time to time) registered with
SEBI under applicable laws in India

FII Regulations Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended.

Fls Financial Institutions

FIPB Foreign Investment Promotion Board

FPI Foreign Portfolio Investor

FvCI Foreign Venture Capital Investor registered under the Securities and Exchange
Board of India (Foreign Venture Capital Investor) Regulations, 2000, as amended
from time to time

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gov/Government/GOI Government of India

GST Act The Central Goods and Services Tax Act, 2017

GST Goods and Services Tax

GSTIN GST Identification Number

HUF Hindu Undivided Family

HNI High Net Worth Individual

ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standard

I.T. Act Income Tax Act, 1961, as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

INR/Rs. / Rupees / X Indian Rupees, the legal currency of the Republic of India

IPO Initial Public Offering

KMP Key Managerial Personnel

Ltd. Limited

LM Lead Manager

MCA Ministry of Corporate Affairs

Merchant Banker Merchant banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992 as amended.

MOF Minister of Finance, Government of India

MOU Memorandum of Understanding

MSMEs Micro, Small & Medium Enterprises

NA Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NEFT National Electronic Fund Transfer

NPCI National Payments Corporation of India

NOC No Objection Certificate

NR/ Non-Residents

Non-Resident

NRE Account

Non-Resident External Account
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NRI Non-Resident Indian, is a person resident outside India, as defined under FEMA
and the FEMA Regulations

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange

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 3, 2003 and immediately
before such date had taken benefits under the general permission granted to
OCBs under FEMA. OCBs are not allowed to invest in the Issue.

p.a. Per annum

P/E Ratio Price/ Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act, 1961, as
amended from time to time

PAT Profit After Tax

PBT Profit Before Tax

PIO Person of Indian Origin

PLR Prime Lending Rate

RBI Reserve Bank of India

R&D Research and Development

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

RONW Return on Net Worth

ROCE Return on Capital Employed

RTGS Real Time Gross Settlement

SAT Security Appellate Tribunal

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to Time

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

SEBI Act Securities and Exchange Board of India Act 1992, as amended from time to time

SEBI  Insider  Trading | SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time

Regulations to time, including instructions and clarifications issued by SEBI from time to
time.

SEBI ICDR Regulations | Securities and Exchange Board of India (Issue of Capital and Disclosure

/ICDR  Regulations/SEBI
ICDR / ICDR

Requirements) Regulations, 2018, as amended from time to time

SEBI Takeover Regulations

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

SEBI Underwriters | SEBI (Underwriters) Regulations, 1993, as amended from time to time, including

Regulations instructions and clarifications issued by SEBI from time to time

SEBI Rules and | SEBI ICDR Regulations, SEBI (Underwriters) Regulations, 1993, as amended,

Regulations the SEBI (Merchant Bankers) Regulations, 1992, as amended, and any and all
other relevant rules, regulations, guidelines, which SEBI may issue from time to
time, including instructions and clarifications issued by it from time to time.

Sec. Section

Securities Act The U.S. Securities Act of 1933, as amended.

SENSEX Stock Exchange Sensitive Index

SICA Sick Industrial Companies (Special Provisions) Act, 1985, as amended from time
to time

SME Small And Medium Enterprises

SME Exchange SME Platform of BSE.

Stamp Act The Indian Stamp Act, 1899, as amended from time to time

State Government The Government of a State of India

Stock Exchanges Unless the context requires otherwise, refers to, the BSE Limited
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STT

Securities Transaction Tax

TAN Tax Deduction Account Number

TDS Tax Deducted at Source

TIN Tax payer Identification Number

Tn Trillion

UIN Unique Identification Number

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

VCFs Venture capital funds as defined in, and registered with SEBI under, the erstwhile
Securities and Exchange Board of India (Venture Capital Funds) Regulations,
1996, as amended, which have been repealed by the SEBI AIF Regulations. In
terms of the SEBI AIF Regulations, a VCF shall continue to be regulated by the
Securities and Exchange Board of India (Venture Capital Funds) Regulations,
1996 till the existing fund or scheme managed by the fund is wound up, and such
VCF shall not launch any new scheme or increase the targeted corpus of a
scheme. Such VCF may seek re-registration under the SEBI AIF Regulations.

YoY Year on Year
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions
All references to “India” contained in this Red Herring Prospectus are the Republic of India.

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers
of this Red Herring Prospectus

Financial Data

Unless stated otherwise, the financial data in this Red Herring Prospectus is derived from our period ended
December 31, 2024 and audited financial statements for the year ended on March 31 2024, March 31 2023,
March 31 2022 prepared in accordance with Indian GAAP, the Companies Act and restated in accordance with
the SEBI (ICDR) Regulations, 2018 and the Indian GAAP which are included in this Red Herring Prospectus,
and set out in the section titled ‘Restated Financial Information’ beginning on page no.126 of this Red Herring
Prospectus. Our Financial Year commences on April 1 and ends on March 31 of the following year, so all
references to a particular Financial Year are to the twelve-month period ended March 31 of that year. In this
Red Herring Prospectus, discrepancies in any table, graphs or charts between the total and the sums of the
amounts listed are due to rounding-off.

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

Any percentage amounts, as set forth in the sections / chapters titled ‘Risk Factors’, ‘Business Overview’ and
‘Management's Discussion and Analysis of Financial Condition and Results of Operations’ beginning on page
23, 84 and 162 respectively of this Red Herring Prospectus and elsewhere in this Red Herring Prospectus,
unless otherwise indicated, have been calculated on the basis of our restated financial statements prepared in
accordance with Indian GAAP, the Companies Act and restated in accordance with the SEBI (ICDR)
Regulations, 2018 and the Indian GAAP.

Industry and Market Data

Unless stated otherwise, industry data used throughout this Red Herring Prospectus has been obtained or
derived from industry and government publications, publicly available information and sources. Industry
publications generally state that the information contained in those publications has been obtained from sources
believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability cannot
be assured. Although our Company believes that industry data used in this Red Herring Prospectus is reliable, it
has not been independently verified.

Further, the extent to which the industry and market data presented in this Red Herring Prospectus is
meaningful depends on the reader's familiarity with and understanding of, the methodologies used in compiling
such data. There are no standard data gathering methodologies in the industry in which we conduct our
business, and methodologies and assumptions may vary widely among different industry sources.
Currency and units of presentation
In this Red Herring Prospectus, unless the context otherwise requires, all references to;
e ‘Rupees’ or X’ or ‘Rs.” or ‘INR’ are to Indian rupees, the official currency of the Republic of India.

‘US Dollars’ or ‘US$’ or ‘USD’ or ‘$’ are to United States Dollars, the official currency of the United

States of America, EURO or "€" are Euro currency,

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

This Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements
generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”,
“intend”, “objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or
phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also
forward-looking statements. All forward-looking statements are subject to risks, uncertainties, expectations and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant
forward-looking statement.

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

All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause
actual results to differ materially from those contemplated by the relevant forward-looking statement. Important
factors that could cause actual results to differ materially from our expectations include but are not limited to:

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

e Competition from existing and new entities may adversely affect our revenues and profitability;

e Political instability or changes in the Government could adversely affect economic conditions in India and
consequently our business may get affected to some extent.

e Qur business and financial performance is particularly based on market demand and supply of our products;

e The performance of our business may be adversely affected by changes in, or regulatory policies of, the
Indian national, state and local Governments;

e Any downgrading of India’s debt rating by a domestic or international rating agency could have a negative
impact on our business and investment returns;

e Changes in Government Policies and political situation in India may have an adverse impact on the
business and operations of our Company;

e The occurrence of natural or man-made disasters could adversely affect our results of operations and
financial condition.

e Changes in laws and regulations relating to the sectors/areas in which we operate;

e Inability to identify or effectively respond to customer needs, expectations or trends in a timely manner;

For further discussion of factors that could cause the actual results to differ from the expectations, see the
sections “Risk Factors”, “Business Overview” and ‘“Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 23, 84 and 162 of this Red Herring Prospectus, respectively. By
their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual gains or losses could materially differ from those that have been
estimated.

Forward-looking statements reflect the current views as of the date of this Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on the management’s beliefs and assumptions,
which in turn are based on currently available information. Although our Company believes the assumptions
upon which these forward-looking statements are based are reasonable, any of these assumptions could prove to
be inaccurate, and the forward-looking statements based on these assumptions could be incorrect. None of our
Company, or the selling shareholder, the Directors, the LM, or any of their respective affiliates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or
to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. Our
Company and the Directors will ensure that investors in India are informed of material developments until the
time of the grant of listing and trading permission by the Stock Exchange.
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SUMMARY OF ISSUE DOCUMENTS
SUMMARY OF BUSINESS

Basil Buildcon Private Limited, a company promoted by Keyur Patel had developed a Resorts named as a
"Valencia Club Abu" resort, located in the beautiful surroundings of Foot Abu Road, Sirohi, Rajasthan, offers a
unique getaway from everyday life. The resort furnished accommodations and a range of amenities, including
restaurants, spas, kids' clubs, and various holiday activities.

The developed club has been given on leasehold basis to issuer Company in the year 2017. The operation and
maintenance of the club was the responsibility of the Valencia India Limited formerly known as Valencia
Country Club Private Limited. The agreement covers a Club Building and its surrounding areas, which include
an Admin Office, Multi-Purpose Hall, Restaurant, Kitchen, Swimming Pool, Changing Rooms, Spa and Gym,
Banquet Area, Six Residential Rooms, and a Party Lounge.

For more details, please refer chapter titled “Business Overview” on page 84 of this Red Herring Prospectus.
SUMMARY OF INDUSTRY

The Indian hotel industry is on the verge of exponential growth, with projections indicating a 7-9% revenue
increase in FY2025. This surge is driven by the surging demand for domestic leisure travel, along with a rise in
events like weddings and business travel. ICRA anticipates occupancy rates will reach their highest in a decade,
fuelled by growing interest in tier-11I cities and spiritual tourism destinations. Premium hotel occupancy rates are
predicted to hover at 70-72% in FY24 and FY235, with average room rates expected to reach between US$ 94.06
and US$ 96.47 (Rs. 7,800-8,000) in FY25. While certain segments may surpass pre-COVID achievements, the
industry is on track to match its 2008 peak by FY25, underpinned by developments in infrastructure, improved
air connectivity and the proliferation of large-scale MICE events, complemented by the opening of new
convention centres.

For more details, please refer chapter titled “Industry Overview” on page 76 of this Red Herring Prospectus.
PROMOTER
The Promoter of our company is Mr. Keyur Patel.

For detailed information please refer chapter titled, “Our Promoters and our Promoter Group” on page 122 of
this Red Herring Prospectus.

ISSUE SIZE

Initial Public Offer of 44,49,600 Equity Shares of Face Value of ¥10.00/- each fully paid (The "Equity Shares")
for cash at a price of X [e®] per Equity Shares (including a premium of X [e] per equity share) aggregating to Rs.
[®] (“the offer”) by our company, comprising the Fresh Issue of 39,99,600 Equity Shares for Cash at an offer
price of Rs. [®] per share aggregating to ¥ [@] Lacs by our company and the Offer for Sale of 4,50,000 Equity
Shares for cash at an offer price of ¥ [e] per Equity shares aggregating to ¥ [e] Lacs by the Selling
Shareholders.

The Offer comprises a reservation of 2,23,200 Equity Shares of ¥ 10 each for subscription by the designated
Market Maker (“the Market Maker Reservation Portion”) and Net Offer to Public of 42,26,400 Equity Shares of
T 10 each (“the Net Offer”). The Offer and the Net Offer will constitute [®] % and [®] %, respectively of the
post Offer paid up equity share capital of the Company.
OBJECT OF THE ISSUE
Our Company proposes to utilize the Net Proceeds from the issue towards the following objects:

1. Development of 15 Villas and club house

2. General Corporate Purpose
(Collectively referred to as “Objects™)

16



The main objects clause and the objects ancillary to the main objects clause as set out in the Memorandum of
Association enables our Company to undertake its existing activities and the activities for which funds are being
raised by our Company through the Fresh Issue.

Net Proceeds

The details of the proceeds of the issue are summarized in the table below:

Sr. No.

Particulars

Estimated Amount (% In lakhs)

Gross proceeds from the issue

[e]

Less: Issue related expenses

[e]

Net proceeds of the issue

[e]

Requirement of funds and utilization of Net Proceeds

Sr. No. Particulars Estimated Amount (% In lakhs)
1. Development of 15 villas and club house 3,742.11
2. General corporate purposes [e]

Total utilization of net proceeds

[e]

PRE-ISSUE SHAREHOLDING OF PROMOTERS AND PROMOTER GROUP AS A PERCENTAGE
OF THE PAID-UP SHARE CAPITAL OF THE COMPANY

Sr. Name of share holder Pre-issue Post Issue
No No of equity | As a % of Issued | No of equity | As a % of Issued
shares Capital shares Capital

(i) Promoter

1. Keyur Patel 30,00,000 33.33 30,00,000 [o]
TOTAL (A) 30,00,000 33.33 30,00,000 [o]

(ii) Promoter Group

2. Keyur Jitendra Patel | 30,00,000 33.33 30,00,000 [o]
HUF

3. Sarojben Patel 6,00,000 6.67 6,00,000 [o]

4. Sakshi Patel 3,00,000 3.33 3,00,000 [e]

5. Jitendra Patel 6,00,000 6.67 6,00,000 [o]

6. Nimisha Patel 3,00,000 3.33 3,00,000 [e]
TOTAL (B) 48,00,000 53.33 48,00,000 [e]

(iii) Public

7. Aumit Capital Advisors | 9,00,000 10.00 4,50,000 0.00
Limited#

8. Prakash Mahida 1,50,000 1.67 1,50,000 [o]

9. Dhavalkumar Chokshi 1,50,000 1.67 1,50,000 [o]
IPO (Fresh+OFS) - [e]

44,49,600
(iv) | TOTAL (C) 12,00,000 13.33 [e] [e]
(v) TOTAL (A+B+C) 90,00,000 100.00 [e] 100.00

# Selling Share holder

Shareholding of Promoter / Promoter Group and Additional Top 10 Shareholders of the Company as at

allotment:
S. Pre-Offer shareholding as at the date of Post-Offer shareholding as at Allotment
No. Advertisement
Shareholders Number of Share At the lower end of | At the upper end of
Equity holding | the price band (X[e]) the price band (X[e])
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Shares (in Number of | Share Number of | Share

%) Equity holding | Equity holding
Shares (in %) Shares (in %)
Promoters
1. | Keyur Patel I [e1] [e1%] [e1 [e1%] [e]] [e]%
Promoter Group
2. | Keyur Jitendra Patel HUF [o] [0]% [o] [e]% [o] [0]%
3. | Sarojben Patel [e] [0]% [e] [®]% [e] [0]%
4. | Sakshi Patel [e] [0]% [e] [0]% [e] [0]%
S. | Jitendra Patel [e] [0]% [e] [®]% [e] [0]%
6. | Nimisha Patel [e] [0]% [e] [0]% [o] [0]%
Top 10 Shareholders
7. é;ﬁ;é;apltal Advisors [o] [0]% [o] [01% [o] [0]%
8. | Prakash Mahida [e] [0]% [e] [0]% [o] [¢]%
9. | Dhavalkumar Chokshi [o] [0]% [e] [0]% [o] [0]%
# Selling Share Holder
Notes:

1) Pre-Offer shareholding as at the date of Advertisement shall be updated at the time of filing the Prospectus;
2) Based on the issue Price of X [e] and subject to finalization of the basis of allotment.
3) As on the date of this Red Herring Prospectus, we have total 9(Nine) shareholders, out of which only 3

(Three) are Public Shareholders

SUMMARY OF FINANCIAL INFORMATION
(Rs. In Lakhs)

Particulars For Nine | 31st March, | 31st 31st
Month 2024 March, March,
period 2023 2022
December
31, 2024
Share Capital (X in Lakhs) 900.00 3.00 1.00 1.00
Net worth (X in Lakhs) 1,047.59 920.57 126.51 70.66
Revenue from Operation (X in Lakhs) 555.82 711.49 522.70 418.73
Other Income (% in Lakhs) 0.00 0.00 0.00 0.00
Profit after Tax (% in Lakhs) 154.02 194.06 55.85 25.18
Earnings per share (Basic & diluted) (%) 1.71 2.16 0.62 0.28
Net Asset Value per Equity Share (Basic & diluted) | 11.94 3068.55 1265.06 706.56
Total borrowings (% in Lakhs) 114.86 147.10 348.62 217.36

QUALIFICATIONS OF AUDITIORS

The Restated Financial Statements do not contain any qualification requiring adjustments by the Statutory
Auditors.

SUMMARY OF OUTSTANDING LITIGATIONS (X in lacs)
Particular Nature of cases No of outstanding cases | Amount involved
Litigation against Company Criminal Litigation 1 30.70
Litigation against Director Criminal Proceedings | 2 25.00

Civil Proceedings 2 5.00

Tax Matters 3 713.60
Litigations  Involving  Group | Tax Matters 2 270.68
Companies
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For more details, please refer chapter titled “Outstanding Litigation and Material Developments” on page 171 of
this Red Herring Prospectus.

MATERIAL DEVELOPMENTS

After the date of last financial period i.e. December 31, 2024, there is no significant development occurred in
the Company.

For more details, please refer chapter titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on page 162 of this Red Herring Prospectus

RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” on page 23 of this Red Herring
Prospectus.

SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY
As on the date December 31, 2024, there is no contingent liabilities of the Company.

For detailed information of Contingent Liabilities of our Company, please refer chapter titled “Restated
Financial Statement” beginning on page no. 126 of this Red Herring Prospectus.
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SUMMARY OF RELATED PARTY TRANSACTIONS

(Amount in Lakhs)

Name of |Nature of |[Nature |Amount Amou |Amou |Amount Amoun |Amou |Amount Amou |Amou |Amount Amou [Amou
Party Relation of outstandin |nt of [nt of |outstanding |t of|nt  of|outstandin |nt of |[nt of |outstandin |nt of [nt of
Transac |g as on 31- |Trans |Trans |as on 31-3-|sTrans |Transa|g as on 31- |Trans |Trans |g¢ as on |Trans |Trans
tion 12-2024 action |action 2024 action |ction |3-2023 action |action |31.03.2022 |action [action
Payable/(R |debite |credite |Payable/(Re|debited |credite |[Payable/(R |debite |credite |Payable/(R |debite |credite
eceivable) |d in 1- |d in 1- |ceivable) in 1-4-|d in 1-|eceivable) |d in |d in |eceivable) |d in|d in
4-24 to [4-24 to 23  to|4-23 to 2022- |2022- 2021- |2021-
31-12- |31-12- 31-3- |31-3- 23 23 22 22
2024  |2024 2024 2024
Basil BuildcorfCompanies |Land - - - - 450.00 | - - - - - -
Private / EntityPurchase
Limited significantly |Deposit [172.89 - - 164.14 - - 333.44 - s 052.14 - -
influenced bygiven
Key Asset | 151.50 | - - - : - : - i .
Management |y ,rchase
Personnel oo |- A A 151.50 A A [ A [ A A I
advance
Kunj Companies {Capital |47.00 - - 47.00 - - - - - - - -
Infrastructure |[Entity advance
Private significantly
Limited influenced by
Key
Management
Personnel
Keyur J Patel |Director Director [4.05 10.80 | 3.50 3.50 - - - - - - -
Remunera
tion
Dhavalkumar |Director andDirector [0.65 12.15 | 2.00 24.00 | 0.72 18.00 | 3.60 18.00 }
K. Chokshi  |CFO Remunera
tion
Prakash D|Director Director |- - - 3.48 30.00 | 1.77 24.00 | 1.77 18.00 }
Mahida Remunera
tion
Sunil Mahida |Brother ofSalary [ - - 0.27 12.00 | 0.90 9.00 - - 6.00 -
Director Expense
Hina P|Wife ofSalary | - - 6.80 12.00 } 0.25 10.00 } - - -
Mahida Director Expense

For detailed information on the related party transaction executed by our Company, please refer chapter titled “Restated Financial Statement” beginning on page 126
of this Red Herring Prospectus.
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FINANCING ARRANGEMENTS

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

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY OUR
PROMOTER IN THE ONE YEAR PRECEDING THE DATE OF THIS RED HERRING PROSPECTUS

Sr. No. Name of | No of Equity Shares acquired in the last one year | Weighted Average Cost
Promoter from the date of his Red Herring Prospectus of Acquisition (in Rs)
1. Keyur Patel 29,90,000 Nil#

#Allotment of shares is pursuant to the Bonus Issue.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY SELLING
SHAREHOLDER IN THE ONE YEAR PRECEDING THE DATE OF THIS RED HERRING PROSPECTUS

Sr. No. Name of Selling | No of Equity Shares acquired in the last one year | Weighted Average Cost
Shareholder from the date of his Red Herring Prospectus of Acquisition (in Rs)

1. Aumit Capital | 8,97,000 Nil#
Advisors Limited

#Allotment of shares is pursuant to the Bonus Issue.
AVERAGE COST OF ACQUISITION OF SHARES FOR PROMOTER AND SELLING SHAREHOLDER

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

Sr. No. Name of Promoter No. of Equity Shares held Average Cost of Acquisition in X

1. Kevyur Patel 30,00,000 9.50

The average cost of acquisition of or subscription to Equity Shares by selling shareholder are set forth in the table
below:

Sr. No. | Name of Selling Shareholder | No. of Equity Shares held Average Cost of Acquisition in X

1. Aumit Capital Advisors | 9,00,000 5.00
Limited

DETAILS OF PRE-ISSUE PLACEMENT

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

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

No. of] Face |Issue Reason / No. of|Promoter/
Date of|[Equity . |Nature of] Name of|Shares Promoter
Value |Price . . |Nature of]|
Allotment |[Shares Consideration Allottees Allotted  |Group
(Rs.)) [(Rs.) Allotment
allotted
Bonus Issue Keyur Patel 29,90,000 | Promoter
in the ratio'of Keyur Jitendra | 29,90,000 | Promoter
(299:1)  ie. | Patel HUF Group
299 Equity
July 15, Consideration | Shares for Sarojben Patel 5,98,000 | Promoter
89,70,000 | 10 N.A Group
2024 other than cashl | existing
Equity Shares | Sakshi Patel 2,99,000 | Promoter
foci y Group
Capitalisation | Jitendra Patel 3,98,000 [ Promoter
Group

21



of Reserves
and Retaining
interest of the
Shareholders

Nimisha Patel 2,99,000 | Promoter
Group

Aumit Capital | 8,97,000 | Public

Advisors

Limited

Prakash 1,49,500 | Public

Mahida

Dhavalkumar 1,49,500 | Public

Chokshi

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in last one year.

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

GRANTED BY SEBI

Our Company has not applied or received any exemptions from SEBI from complying with any provisions of
securities laws, as on the date of this Red Herring Prospectus.

DETAILS OF PRE-IPO PLACEMENT

Our Company has not undertaken any pre-IPO placement.
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SECTION II - RISK FACTORS

Investment in the Equity Shares involves a high degree of risk. You should carefully consider all of the
information in this Red Hearing Prospectus, including the risks and uncertainties described below and the
Financial Statements incorporated in this Red Hearing Prospectus, before making an investment in the Equity
Shares of our Company. Any potential investor in, and subscribers of, the Equity Shares should also pay
particular attention to the fact that we are governed in India by a legal and regulatory environment which in some
material respects may be different from that which prevails in other countries. In making an investment decision,
prospective investors must rely on their own examination of our Company and the terms of the Issue, including the
risks involved. If any or some combination of the following risks occur or if any of the risks that are currently not
known or deemed to be not relevant or material now, actually occur, our business, prospects, financial condition
and results of operations could suffer, the trading price of the Equity Shares could decline, and you may lose all
or part of your investment. For further details, please refer to chapters titled “Business Overview” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages
84 and 162, respectively of this Red Hearing Prospectus, as well as the other financial and statistical information
contained in this Red Hearing Prospectus. If our business, results of operations or financial condition suffers, the
price of the Equity Shares and the value of your investments therein could decline.

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

o Some risks may not be material at present but may have a material impact in the near future.
o Some risks may not be material individually but may be found material when considered collectively
o Some risks may have material impact qualitatively and not quantitatively and vice-versa

We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties may not be the only ones we face. Additional risks and uncertainties, including those we are not
aware of, or deem immaterial or irrelevant, may also result in decreased revenues, increased expenses or other
events that could result in a decline in the value of the Equity Shares and may also have an adverse effect on our
business. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other implication of any of the risks described in this section. 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 the Equity Shares.

This Red Hearing Prospectus also contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including the considerations described below and elsewhere in this Red Hearing Prospectus. For
further details, please refer to chapter titled “Forward-Looking Statements” beginning on page 15 of this Red
Hearing Prospectus.

Unless otherwise indicated, all financial information included herein are based on our Financial Statements.
Please refer to the section titled “Restated Financial Statements” beginning on page 126 of this Red Hearing
Prospectus.

INTERNAL RISK FACTORS:

1. We have entered in to lease agreement for term of 20 years and upon expiry of the term the lease shall be
renewable for such further period as may be mutually agreed between both the parties with a Lock in
Period of 5 years with Mahindra Holidays and Resorts India Limited (Club Mahindra). In case the Club
Mahindra terminate the lease agreement after Lock in period of 5 years, the income, profitability of the
company will be adversely effected.

We have executed an agreement to Lease with Mahindra Holidays and Resorts India Limited (Club Mahindra) on
December 27, 2023 for a term of 20 years and upon expiry of the term the lease shall be renewable for such
further period as may be mutually agreed between both the parties with a Lock in Period of 5 years. There is no
conflict of interest between the lessor of the immovable properties and our Company, Promoters, Promoter Group,
Key Managerial Personnel, Directors and the Subsidiary/ Group Companies and its directors. According to the
agreement the club house and Villas constructed on the land comprising of 100 rooms (15 Villas with 75 rooms
and & 25 rooms in the club house building, together with bed, besides table, Television, sofa, entre table, writing
table and other furniture and fixtures including interiors etc are given on lease basis for the above period at a fixed
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rent. Though, there is a provision for increase of rent on annual basis, but it may not be matching with the increase
of rent of the resorts in the surrounding places. In such case, company will not receive any additional benefit from
the Room tariff hiked by the Club Mahindra and to that extent our business and profitability will not reflect any
increase in it.

Our inability to manage the timing of vacation requests of our members and our affiliates members could
lead to member dissatisfaction as well as loss of revenue generation opportunities.

Our members and our affiliates members have the flexibility to choose the time (within certain seasonal
limitations) and location of their vacations. If more than our anticipated number of members apply for a vacation
in the same resort at the same time of the year, we may not be in a position to satisfy their vacation requests.
Declining members the usage of their requested week may lead to member dissatisfaction, which could have an
adverse effect on our reputation, growth and results of operations. Conversely, if less than our anticipated number
of members apply to stay at any resort at any given time, we may have a large number of unused apartments,
which could lead to a loss of revenue generation opportunities. Our inability to manage the timing of vacation
requests from both our members and affiliate members could lead to dissatisfaction. However, we have not
experienced any instances in the past where vacation requests from our members and affiliate members have
conflicted.

Our inventory of rooms and cottages may be in excess of the vacation ownerships sold by us to our members
and affiliates and this may have an adverse effect on our results of operations. Similarly, our inventory of
rooms and cottages could limit our growth prospects if such inventory is less than the number of vacation
ownerships sold by us.

As part of our growth strategy, we continuously work towards creation of rooms and cottages. As such the
development and addition of rooms and cottages take a substantial lead-time, there may be circumstances wherein
our inventory of rooms and cottages may be more than the number of vacation ownerships sold by us. As we
generate revenues primarily through sale of vacation ownerships such mismatch between our inventory of rooms
and cottages and the number of vacation ownerships sold, may increase our total expenditure during the period of
the development of our resorts and the period where our excess inventory is unused. We have not experienced any
such situation in the past where the vacation ownerships sold to our members and affiliates have exceeded our
inventory of rooms and cottages.

In addition, the vacation ownerships we sell ranging from one to seven-day periods, are limited by the total
number of rooms and cottages available during the relevant season. As such, if we do not develop, acquire or lease
additional resorts or increase the number of rooms and cottages at our existing resorts, we may not be able to sell
additional vacation ownerships. This would limit our growth prospects and adversely affect our business.

4. Our Company has entered in to an Agreement with RCI affiliates for a period of 10 years w.e.f October 24,
2017, as per the terms of agreement the RCI affiliates can also book our rooms and to that extent the
availability of rooms to our members will be restricted which create the dissatisfaction to our members and
may affect our reputations, business and profitability adversely. In case our members also not get the
booking in RCI affiliates it will spoil our reputation.

Our Company has entered into an agreement with RCI affiliates, effective October 24, 2017, for duration of 10
years. Valencia Club Abu membership grants members the opportunity to enjoy a vacation at any of Split Week
Programme of RCI-affiliated resorts. Members can select their preferred season and apartment, depending on their
membership tenure. As on November 30, 2024, 30 members are currently benefiting from this offer and on the
other hand we have to extend the accommodation booking arrangement to the members of RCI affiliates, this may
restrict the accommodation availability to our members on required day, which may create dissatisfactions to our
members and may affect our reputations adversely. This being long term agreement for a period of 10 years, we
may have to continue with the terms of agreement for a period of 10 years, whether it is suitable to us or not.

5. With the execution of agreement to Lease with the Mahindra Holidays and Resorts India Limited (Club
Mahindra), we are relaying on club Mahindra for our rent income which is the major portion of our
income.

We have executed an agreement to lease with Mahindra Holidays and Resorts India Limited (Club Mahindra) on

December 27, 2023 for a term of 20 years and upon expiry of the term the lease shall be renewable for such
further period as may be mutually agreed between both the parties with a Lock in Period of 5 years. As per one of
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the conditions of the Lease Agreement, there shall be a lock-in period of 5 years for Lessee from the date of the
commencement of lease, lock-in period for the lessor shall be the tenure of the agreement i.e. 20 years.

As per the terms, if the lessee chooses to terminate the lease after the 5-year lock-in period, the Company will only
receive rental income during the lease period and will not be entitled to any share in the revenue generated from
the villas managed by Club Mahindra. In the event of such early termination, the Company would lose its rental
income and would be required to re-market the resort. This transition period could significantly impact the
Company’s profitability and liquidity until a new tenant is secured.

Our business is seasonal and our revenue is highly volatile.

Our business is seasonal business. Generally, summer is a peak season for our business because tourist preferred
to go to hill station or resort during summer to overcome the problem of heat of the summer temporarily and in
addition to this their children will have summer vacation during summer. Similarly, Diwali vacation and
Christmas vacation, we are having heavy demand for reservation. Thus, in peak season of summer Vacation,
Diwali vacation and Christmas vacation, we are having almost full occupancy and we are not able to meet with the
demand of the customer for room booking. On the other hand, during winter and monsoon season, the demand for
our rooms is very limited and occupancy ratio will be very low. Our income from restaurant and other activities
will also be decreased considerably. Thus, our occupancy and income will be high during summer and festival
season and very much low during off season like winter and monsoon and consequently our income, profitability
will be highly volatile during the different seasons.

We have stopped enrolling new members for our resorts and affiliates and such discontinuation of new
enrollments will lead to a reduction in overall income.

Until now, we have been enrolling new members for our club and resorts. However, following the execution of a
long-term lease agreement with Mahindra Holidays and Resorts India Limited (Club Mahindra) on December 27,
2023, for a 20-year term (with the option for renewal at the end of the term, subject to mutual agreement, and a 5-
year lock-in period), we have strategically decided to discontinue enrolling new members from the next year.
Existing members will still enjoy the same services and benefits as per the previous terms.

The Segment wise breakup of revenue for the period ended December 31, 2024 and year ended on 2024, 2023,
2022 and 2021 and the percentage of their total revenue are stated as below:

(X in Lacs)
December | % March March
Our operation 31,2024 31‘14“;;;‘4 % 31‘1“‘;;;‘3 % | 31, | % | 31, |%
> > 2022 2021

Membership Income 0 0 0 0 10.16 | 195 24.08 | 5.75 | 21.57 | 9.39
Package Income 108.31 |19.49] 225.64 |31.71] 172.03 |32.91] 88.80 |21.21 | 34.77 ]15.13
Room Charges 185.07 |33.30] 76.85 ]10.80] 135.56 |25.93] 148.81 | 35.54 | 41.78 ]18.18
Event Income 62.63 11.27] 151.16 |21.25] 39.89 |7.63] 29.50 | 7.05 6.35 [2.77
Food Income 199.81 |35.95] 257.81 |36.24] 165.03 |31.57] 127.51 | 30.45 | 125.31 |54.53
Total Revenue from
Operation 555.82 100 | 711.49 | 100 | 522.7 | 100 | 418.73 | 100 | 229.83 | 100

As shown in the table above, if we calculate the average of the last three years, during which we stopped
enrolling new memberships, the average revenue loss due to discontinuation of new enrolment was Rs.
18.60 Lakhs per year. The percentage of revenue loss in terms of total income for the FY 2024 and 9 month
ended on December 31, 2024 is as follow:

(X in Lakhs)
Particulars December 31, | % of Loss March 31, | % of Loss
2024 2024
Average Loss due to discontinuation of new | 13.95 2.45 18.60 2.55
enrolment
Total Revenue from Operation 555.82 97.55 711.49 97.45
Total 569.77 100.00 730.09 100.00
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11.

12.

As a result of ceasing new member enrolments, the growth of our business may be impacted. Both existing and
potential new members would have previously contributed to our revenue through the use of restaurant services
and other chargeable amenities. Furthermore, existing members may experience delays or queues when making
reservations or accessing amenities, including restaurant services. Consequently, the discontinuation of new
member enrolments will likely affect our income and overall profitability.

Additionally, with the partnership with Club Mahindra for the operation and management of our Valencia
Resort, the income generated for the issuer company has been fixed. Enrolling additional members would
disrupt the management of the resort. As we are no longer directly managing the resort, we have decided to cease
enrolling new members for both our resorts and other affiliate programs. Although the rental income remains
fixed, the discontinuation of new enrolments will lead to a reduction in overall income.”

8. We have to incur additional expenditure to full fill the terms and conditions of the Agreement executed
with the Club Mahindra and to that extent our liquidity will be adversely affected.

We have executed the long-term agreement to lease with the Mahindra Holidays and Resorts India Limited
(Club Mahindra) on December 27, 2023 for a term of 20 years and upon expiry of the term the lease shall be
renewable for such further period as may be mutually agreed between both the parties with a Lock in Period of 5
years on certain terms and conditions. The agreement stipulates that our company will undertake the
construction and refurbishment of the Club Building and Villas on the designated property and all construction
activities must adhere to the standards and specifications approved by Club Mahindra, as outlined in the Project
Improvement Plan. The development and operational aspects of the resort must meet Club Mahindra's quality
and service standards to ensure consistency with their brand expectations. The facilities and services provided
must align with the benchmarks set forth in the agreement, including amenities and guest experience. Thus, we
have to incur sizable additional expenditure to full fill the terms and conditions of the Agreement to lease
executed with the Club Mahindra and to that extent our liquidity will be adversely affected.

We may be unable to attract, retain and motivate senior management, hospitality and other skilled personnel
which could have an adverse impact on our operations.

Owing to severe competition, we may not be able to attract, motivate and retain personnel with the skills and
experience needed to successfully manage our business, operations and resorts, and successfully implement our
business plan. Our inability to attract, hire or retain the necessary executive, hospitality, sales, marketing and
other personnel, or the loss of the services of any member of our senior management team, could adversely
affect our strategic and customer relationships, financial condition or results of operations and impede our ability
to execute our growth strategies.

We have to update the name of our company in some of the statutory approvals and certificates due to the
Chang in the name upon conversion of our Company in to Public Limited Company.

Some of our statutory approvals and certificates are in the name of Valencia India Private Limited. Since our
Company has been converted from Private limited to Public Limited and the name of our company has also been
changed pursuant to a special resolution passed by our shareholders and consequently the name of our Company
was changed as “Valencia India Limited” we have to update the name Valencia India Limited on the statutory
approvals and certificates. We cannot ensure that we will be able to update the said documents in a timely manner.

For more information about the licenses required in our business, please refer section "Government and other
statutory approvals" beginning on page 177 of this Red Herring Prospectus.

We are subject to operating or other risks generally applicable to the leisure hospitality industry.

Our business is subject to the following operating or other risks generally applicable to the leisure hospitality
industry:

* changes in preferences of our members;

* increases in costs due to inflation that may not be fully offset by price and fee increases in our business;

* competition for desirable sites for the development of resorts; and

» liability under state and local laws with respect to any construction defects in the resorts we develop.

Once we enrol a member, we have a long-term commitment to service such member.
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Upon enrolment as member of our club & Resort, we have an obligation to service our members for a period of 10
years, 20 years or more. Servicing of our members requires us to maintain our resorts at certain specified
standards for such number of years. We can give no assurance that we will be in a position to service our members
for the entire tenure at their level of expectation. Our inability to maintain and operate our resorts and our inability
to maintain the leases for our leased properties, may have an adverse effect on our reputation, revenues and results
of operations.

Our inability to manage our growth strategy could disrupt our business and reduce our profitability.

We have experienced high growth in recent years and expect our business to continue to grow significantly.
Although we plan to continue to expand our scale of operations through organic growth, but we may not grow at
a rate comparable to our growth rate in the past, either in terms of income or profit. We expect our future growth
to place significant demands on our management and operations, and require us to continuously evolve and
improve our financial, operation and other internal controls across the organization. In particular, continued
expansion increases the risks discussed in this section as well as other risks.

As part of our growth strategy, we have executed long term agreement to lease with the Mahindra Holidays and
Resorts India Limited (Club Mahindra) on December 27, 2023 for a term of 20 years and upon expiry of the
term the lease shall be renewable for such further period as may be mutually agreed between both the parties
with a Lock in Period of 5 years on certain terms and conditions.

The success of our business will depend greatly on our ability to implement our business and strategies
effectively. See “Business Overview — Our Strategy” on page 84. Even if we have successfully executed our
business strategies in the past, there can be no assurance that we will be able to execute our strategies on time
and within the estimated budget, or that we will meet the expectations of our targeted clients. Our inability to
manage our business and strategies could have an adverse effect on our business, financial condition and
profitability.

Our resort operations are subject to hazards such as theft and other risks, and could expose us to liabilities,
loss in income and increased expenses.

Our resort operations are subject to hazards inherent in our services, such as risks of theft, vandalism, work
accidents, including hazards that may cause injury and loss of life, at our resorts, severe loss and damage to and
destruction of property and environment. Some of such incidents which may or may not be caused as a result of
negligence or fault of ours could also result in imposition of civil or criminal penalties on us. In addition, such
events could affect our business, reputation, financial condition or results of operations.

We have to face competition that may adversely affect our performance.

The issues affecting companies in our industry primarily include, competition from a broad range of lodging,
hospitality and entertainment companies engaged in our Industry. Our competitors may offer more favorable
terms than the terms that we currently offer under our existing customers. The terms of our sales may be
influenced by the terms that our competitors are offering at the time we enter into such contracts. In addition, our
business faces other competitive risks, and if such risks materialize, the performance of our business may be
adversely affected.

Disruptions and other impairment of our information technologies and systems could adversely affect our
business.

Any disruption in our information technology services could harm our business. Our business depends upon the
use of sophisticated information technologies and systems for reservation systems, property management,
communications, procurement, member record databases, call centres and administrative systems. We cannot
assure you that we will be able to continue to operate effectively and maintain such information technologies and
systems. In addition, our information technologies and systems are vulnerable to damage or interruption from
various causes, including power losses, computer systems failures, Internet and telecommunications or data
network failures, computer viruses, hacking and similar events. We maintain certain disaster recovery capabilities
for critical functions in our business. However, we cannot assure you that these capabilities will successfully
prevent a disruption to or an adverse effect on our business or operations in the event of a disaster or other
business interruption. Any extended interruption in our technologies or systems could significantly limit our
ability to conduct our business and generate revenue.
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17. We require regulatory approvals in the ordinary course of our business, and the failure to obtain them in a

18.

19.

20.

21.

timely manner or at all may adversely affect our operations.

We require regulatory approvals, sanctions, licenses, registrations and permissions for operating our business,
most of which expire in due course from time to time. We generally apply for renewals of such regulatory
approvals, sanctions, licenses, registrations and permissions, prior to or upon their expiry. However, we cannot
assure you that we will obtain all regulatory approvals, sanctions, licenses, registrations and permissions that we
may require in the future, or receive renewals of existing or future approvals, sanctions licenses, registrations and
permissions in the time frames required for our operations or at all, which could adversely affect our business.
Even as part of one of the conditions of the lease agreement, we have to get all the licenses, permission,
registration and approval requires for our club and resort premises. Any lapse will lead to default of the terms and
conditions of the lease agreement.

Our company has been converted in to public limited Company in June 20, 2024, any non-compliance with
the provisions of Companies Act, 2013 may attract penalties against our Company which could impact our
financial and operational performance and reputation.

Our company was incorporated as Private Limited Company on March 08, 2017 and converted in to Public
limited Company on June 11, 2024. Prior to the conversion, no strict compliances were applicable to us. However,
consequent to the conversion, our Company is required to observe compliance with various provisions pertaining
to public limited companies of the Companies Act 1956/2013. Though our Company will take due care to comply
with the provisions of the Companies Act and other applicable laws and regulations. In case of our inability to
timely comply with the requirements or in case of any delay, we may be subject to penal action from the
concerned authorities which may have an adverse effect on our financial and operational performance and
reputation.
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Our Company does not have intellectual property rights over its corporate logo “ "™ 7.

MENC,
AY, %4

We have our corporate logo in the name and style of “ ™ but the same is not registered with the Trade
Marks and patents Authority. We have applied for registration of the same with the Trade Marks and patents
Authority under class 43 of the Trade Mark Act, 1999. We operate in an extremely competitive environment,
we are in the business of Club and Resort activities, where name and reputation has much more value, we have
created our image and reputation and recognition among our members, which is a significant element of our
business strategy and success. Currently, our logo is not registered with the Authority, we have applied for its
registration with Trade Marks and patents Authority. In absence of our Registered Logo or Trademark there are
chances of getting damage to our business prospects, reputation and goodwill and misuse of our designs and
logo also. For further details on Intellectual Properties, please see page 177 in the chapter “Government and
other Statutory Approval” of this Red Herring Prospectus.

We have entered into certain transactions with related parties. These transactions or any future transactions
with our related parties could potentially involve conflicts of interest.

We have entered into certain transactions with related parties which are in compliance with Company Law and
other applicable laws with our Promoter, Promoter Group, Directors and may continue to do so in future. Our
Company has entered into such transactions due to easy proximity and quick execution. However, there is no
assurance that we could have obtained better and more favorable terms than from transaction with related
parties. Additionally, our company belief that all our related party transactions have been conducted on an
arm’s length basis, but we cannot provide assurance that we could have achieved more favorable terms had
such transactions been entered with third parties. Our Company may enter into such transactions in future also
and we cannot assure that in such events there would be no adverse effect on results of our operations, although
going forward, all related party transactions that we may enter will be subject to board or shareholder approval,
as under the Companies Act, 2013 and the Listing Regulations. For details of transactions, please refer to “Note
28" Related Party Transactions” on page 157 of Restated Financial Information.

The requirements of being a public listed company may strain our resources and impose additional
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23.

requirements.

Our Company has no experience as a public listed company or with the increased scrutiny of its affairs by
shareholders, regulators and the public at large that is associated with being a public listed company. As a
public company, we will incur significant legal, accounting, corporate governance and other expenses that we
did not incur as an unlisted public company. Our Company will also be subject to the provisions of the listing
related compliances which require us to file unaudited financial results on a half yearly basis. In order to meet
our Company’s financial control and disclosure obligations, significant resources and management supervision
will be required. As a result, management’s attention may be diverted from other business concerns, which
could have an adverse effect on our business and operations. There can be no assurance that we will be able to
satisfy our reporting obligations and/or readily determine and report any changes to our results of operations in
a timely manner as other listed companies. In addition, we will need to increase the strength of our
management team and hire additional legal and accounting staff with appropriate public company experience
and accounting knowledge and we cannot assure that we will be able to do so in a timely manner.

Our Company will not receive any proceeds from the Offer for Sale. The proceeds from the Offer for Sale
shall be received directly by the Selling Shareholders.

Investors should note that a part of this public issue consists of the offer for sale, and our company will not
directly receive any amount from the proceeds received from the offer for sale. Instead, the funds raised
through the offer will be directly received by the Selling Shareholders. We will not receive any of the proceeds
from the offer for sale portion and, as a result, will not have any access to such funds and our company will not
be directly or indirectly be benefitted from the money received from the offer for sale.

Our insurance coverage may not adequately protect us against certain operating risks and this may have an
adverse effect on the results of our business.

We are insured for a risk associated with our Club and resort activities, through general Insurance policy. We
believe that we have got our assets and human life adequately insured, however our policy of covering these risks
through insurance may not always be effective or adequate, there can be no assurance that any claim under the
insurance policies maintained by us will be honored fully, in part or on time, to cover all material losses. To the
extent that we suffer any loss or damage that is not covered/reimbursed by insurance or exceeds our insurance
coverage, our business and results of operations could be adversely affected. For details on insurance policies
taken by our Company please page 84 in chapter titled “Business Overview” of Red Herring Prospectus.

24. We do not own registered office from which we operate.

Our Registered Office is located at Unit no-927, Gala Empire, Opp. Door darshan Tower, Drive in Road, Thalte;j,
Ahmedabad 380054, Gujarat. The registered office is not owned by us. Our company has taken premises on rental
basis and has entered into rent agreement with Mr. Naval Wadhawa. The premises have been taken by us on lease
for a period of Five years w.e.f. May 01, 2024 at a monthly rent of Rs. 51,000/- per months. There can be no
assurance that the term of the agreements will be renewed and in the event the lessor/licensor terminates or does
not renew the agreements on commercially acceptable terms, or at all, and we may require to vacate the registered
office and identifying alternative premises and enter into fresh lease or leave and license agreement. Such a
situation could result in loss of business, time overruns and may adversely affect our operations and profitability.

25.  Our Promoter and members of the Promoter Group will continue jointly to retain majority control over our

Company after the Issue, which will allow them to determine the outcome of matters submitted to
shareholders for approval.

Post this Issue, our Promoter and Promoter Group will collectively own [@] % of our equity share capital. As a
result, our Promoter, together with the members of the Promoter Group, will continue to exercise a significant
degree of influence over Company and will be able to control the outcome of any proposal that can be approved
by a majority shareholder vote, including, the election of members to our Board, in accordance with the
Companies Act, 2013 and our Articles of Association. Such a concentration of ownership may also have the
effect of delaying, preventing or deterring a change in control of our Company.

In addition, our Promoter will continue to have the ability to cause us to take actions that are not in, or may
conflict with, our interests or the interests of some or all of our creditors or other shareholders, and we cannot
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assure you that such actions will not have an adverse effect on our future financial performance or the price of
our Equity Shares.

26. We are required to obtain, renew or maintain statutory and regulatory permits, licenses and approvals to
operate our Club and Resort business, any delay or inability in obtaining, renewing or maintaining such
permits, licenses and approvals could result in an adverse effect on our results of operations.

Although, we have obtained all material approvals required to carry on our Club and Resorts business activities
as on the date of this Red Herring Prospectus, most of these approvals are granted for a fixed period of time and
need renewal from time to time. Non-renewal of the said permits and licenses would adversely affect our
operations, thereby having a material effect on our business, results of operations and financial condition. There
can be no assurance that the relevant authorities will issue any or all such permits or approvals in the time-
frame anticipated by us or at all.

27.  Any Pandemic situation may have severe adverse effect on our business.

Any pandemic situation like Covid-19, our club and resort business will be severely affected. No Members will
come to resort to stay and avail the club amenities and restaurant services. Thus, during pandemic situation our
100% business activities come to stand still and our income will be virtually Zero, and on the other hand our
overhead expenses like salary, depreciation, electricity bill, interest charges, housekeeping charges etc. will be
continued to be incurred and paid. Consequently, during pandemic like situation our company has to face
severe losses, liquidity crunch and business.

28. There are outstanding litigation against our Company which if determined against us, could adversely impact
financial conditions.

There are outstanding litigation against and by our Company, against the promoter and director of the Company.
The summary details of this legal proceeding are given below in the following table:

Particular Nature of cases No of outstanding | Amount involved
cases R in lacs)
Litigation against Company Criminal Litigation 1 30.70
Litigation against Director Criminal Proceedings 2 25.00
Civil Proceedings 2 5.00
Tax Matters 3 713.60
Litigations Involving Group Companies | Tax Matters 2 270.68

For further details regarding outstanding litigations by and against company please refer the chapter “Outstanding
Litigations and Material Development” on page 171 of this Red Herring Prospectus.

29. We are dependent upon the experience and skill of our promoter, management team and key managerial
personnel and senior management personnel. Loss of our Promoter or our inability to attract or retain such
qualified personnel, this could adversely affect our business, results of operations and financial condition.

We believe that our Promoter have played a key role in the development of our business and we benefit from
their industry knowledge and expertise, vision and leadership. Our Promoter have strong operational
knowledge, good relationships with our members and a successful track record of executing growth plans. In
addition to our Promoter, our key management and senior management team includes qualified, experienced
and skilled professionals who possess requisite experience across various department of our club and resort.
We believe the stability of our management team and the industry experience brought on by our individual
Promoter enables us to continue to take advantage of future market opportunities. We believe that our senior
management team is well qualified to leverage our market position with their collective experience and
knowledge in the Club and Resort industry, to execute our business strategies and drive our future growth.

Our ability to meet continued success and future business challenges depends on our ability to attract, recruit
and retain experienced, talented and skilled professionals. The loss of the services of our key personnel or our
inability to recruit or train sufficient number of experienced personnel or our inability to manage the attrition
levels in different employee categories may have an adverse effect on our financial results and business
prospects.
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If we are unable to hire additional qualified personnel or retain them, our ability to expand our business may be
impacted. Our Company’s profitability, financial condition and results of operations may also be impacted due
to lack of experienced and talented workforce.

The average cost of acquisition of Equity Shares held by our Promoter is lower than the Issue Price.

Our Promoters’ average cost of acquisition of Equity Shares in our Company is Rs.9.50 which is lower than the
Issue Price which is proposed to be determined on a book building price basis. For further details regarding
average cost of acquisition of Equity Shares by our Promoter in our Company and build-up of Equity Shares by
our Promoter in our Company, please refer to the chapter titled “Capital Structure” on page 52 of this Red
Hearing Prospectus.

Our Promoter, Directors and Key Managerial Personnel may have interest in our Company, other than
reimbursement of expenses incurred or remuneration.

Our Promoter and Directors and key Managerial Personnel may be deemed to be interested to the extent of the
Equity Shares held by them and benefits deriving from their shareholding in our Company. Our Promoter are
interested in the transactions entered into between our Company and themselves as well as between our
Company and our Group Entities. For further details, please refer to the chapters titled “Business Overview”
and “Our Promoters and Promoter Group”, beginning on page 84 and 122 respectively and the chapter titled
“Annexure 27 - Related Party Transactions” on page 157 under chapter titled “Restated Financial Statements”
beginning on page 126 of this Red Hearing Prospectus

There is no monitoring agency appointed by Our Company and the deployment of funds are at the discretion
of our Management and our Board of Directors, though it shall be monitored by our Audit Committee.

In terms of Regulation 262 of SEBI (ICDR) (Amendment) Regulations, 2025, as amended, appointment of
monitoring agency is required only for Issue size (excluding the size of offer for sale by selling shareholders)
above Rs. 50 cr. Hence, we have not appointed any monitoring agency to monitor the utilization of Issue
proceeds. However, the audit committee of our Board will monitor the utilization of Issue proceeds in terms of
Listing Agreement. Further, our Company shall inform about material deviations in the utilization of Issue
proceeds to the BSE.

We have not identified any alternate source of financing the ‘Objects of the Issue’. If we fail to mobilize
resources as per our plans, our growth plans may be affected.

We have not identified any alternate source of funding and hence any failure or delay on our part to raise
money from this Issue which may delay in the implementation schedule and could adversely affect our growth
plans. For further details of object of Issue and schedule of implementation please refer to the chapter titled
“Objects of the Issue” on page 62 of this Red Hearing Prospectus.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash flows,
working capital requirements and capital expenditures.

Our future ability to pay dividends will depend on our earnings, financial condition and capital requirements.
There can be no assurance that we will generate sufficient income to cover the operating expenses and pay
dividends to the shareholders. Our ability to pay dividends will also depend on our expansion plans. We may be
unable to pay dividends in the near or medium term, and the future dividend policy will depend on the capital
requirements and financing arrangements for the business plans, financial condition and results of operations.

Delay in raising funds from the IPO could adversely impact the implementation schedule.

The proposed fund requirement, for funding our working capital requirements, primarily, as detailed in the
chapter titled “Objects of the Issue” beginning on page 62 is to be funded from the proceeds of this [PO. We
have not identified any alternate source of funding and hence any failure or delay on our part to mobilize the
required resources or any shortfall in the Issue proceeds may delay the implementation schedule. We, therefore,
cannot assure that we would be able to execute our future plans/strategy within the estimated time frame.
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We have not independently verified certain data in this Red Hearing Prospectus.

We have not independently verified data from the industry and related data contained in this Red Hearing
Prospectus and although we believe the sources mentioned in the report to be reliable, we cannot assure you
that they are complete or reliable. Such data may also be produced on a different basis from comparable
information compiled with regards to other countries. Therefore, discussions of matters relating to India, its
economy or the industries in which we operate that is included herein are subject to the caveat that the
statistical and other data upon which such discussions are based have not been verified by us and may be
incomplete, inaccurate or unreliable. Due to incorrect or ineffective data collection methods or discrepancies
between published information and market practice and other problems, the statistics herein may be inaccurate
or may not be comparable to statistics produced elsewhere and should not be unduly relied upon. Further, we
cannot assure you that they are stated or compiled on the same basis or with the same degree of accuracy, as the
case may be, elsewhere.

Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates
and have not been independently appraised and may be subject to change based on various factors, some of
which are beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates
based on current market conditions and have not been appraised by any bank or financial institution or another
independent agency. Furthermore, in the absence of such independent appraisal, our funding requirements may
be changed subject to the approval of sharecholders by passing special resolution pursuant to section 27 of
Companies Act, 2013 through postal ballot or subject to an authority given by the Company in general meeting
by way of special resolution and based on various factors which are beyond our control. For further details,
please see the section titled “Objects of the Issue” beginning on page no.62 of this Red Hearing Prospectus.

Any future issuance of Equity Shares may dilute the shareholding of the Investor or any sale of Equity
Shares by our Promoter or other significant shareholder(s) may adversely affect the trading price of the
Equity Shares.

Any future issuance of Equity Shares by our Company could dilute the shareholding of the investor. Any such
future issuance of our Equity Shares or sales of our Equity Shares by any of our significant shareholders may
adversely affect the trading price of our Equity Shares and could impact our ability to raise capital through an
offering of our securities. While the entire post-Issue paid-up share capital, held by our Promoter or other
shareholders will be locked-in for a period of 1 (one) year and minimum promoter contribution subject to a
minimum of 20% of our post-Issue paid-up capital will be locked-in for a period of 3 (three) years from the
date of allotment of Equity Shares in the Issue, upon listing of our Equity Shares on the Stock Exchanges. For
further information relating to such Equity Shares that will be locked-in, please refer to the section titled
“Capital Structure” beginning on page 52 of the Red Herring Prospectus. Any future issuance or sale of the
equity shares of our Company by our Promoter or by other significant shareholder(s) or any perception or belief
that such sales of Equity Shares might occur may significantly affect the trading price of our Equity Shares.

The issue price of the Equity Shares may not be indicative of market price of our equity shares after the issue
and the market price of our Equity shares may decline below the issue price.

The issue price of our Equity shares is decided on the basis of both qualitative and quantitative factors. The
Company had made good progress in establishing Hospitality business. All such points have been considered in
deciding the issue price of the Equity Shares. Please refer chapter titled “Basis for Issue Price “beginning on the
page no 68 of the Red Hearing prospectus. The market price of our equity shares could be subject to change
after the issue and may decline the below the issue price.

Sale of shares by our promoter or other significant shareholder(s) may adversely affect the trading price of
the Equity Shares.

The sale of shares by the promoter or other significant shareholder(s) may significantly affect the trading price
of our Equity shares. Further the market price generally may be adversely affected on account of the news
about the sale of shares by the promoter. However, the closing of trading windows during the period of
financial results may restrict the promoter from selling the shares in the open market.

Our future funds requirements, in the form of fresh issue of capital or securities and/or loans taken by us,
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45.

may be prejudicial to the interest of the shareholders depending upon the terms on which they are eventually
raised.

We may require additional capital from time to time depending on our business needs. Any fresh issue of
shares or convertible securities would dilute the shareholding of the existing shareholders and such issuance
may be done on terms and conditions, which may not be favourable to the then existing shareholders. If such
funds are raised in the form of loans or debt, then it may substantially increase our interest burden and decrease
our cash flows, thus prejudicially affecting our profitability and ability to pay dividends to our shareholders.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the SME Platform
of BSE in a timely manner or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued
pursuant to the Issue will not be granted until after the Equity Shares have been issued and allotted. Approval
for listing and trading will require all relevant documents authorizing the issuing of Equity Shares to be
submitted. There could be a failure or delay in listing the Equity Shares on the SME Platform of BSE. Any
failure or delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.

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. Further,
the price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or above
the Issue Price, or at all.

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 will 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 in
accordance with the SEBI ICDR Regulations and may not 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. The market price
of the Equity Shares may be subject to significant fluctuations in response to, among other factors, variations in
our operating results of our Company, market conditions specific to the industry we operate in, developments
relating to India, volatility in securities markets in jurisdictions other than India, variations in the growth rate of
financial indicators, variations in revenue or earnings estimates by research publications, and changes in
economic, legal and other regulatory factors.

There are restrictions on daily weekly monthly movement in the price of the equity shares, which may
adversely affect the shareholder’s ability to sell for the price at which it can sell, equity shares at a particular
point in time.

Once listed, we would be subject to circuit breakers imposed by the stock exchange, which does not allow
transactions beyond specified increases or decreases in the price of the Equity Shares. This circuit breaker
operates independently of the index- based market-wide circuit breakers generally imposed by SEBI. The
percentage limit on circuit breakers is said by the stock exchange based on the historical volatility in the price
and trading volume of the Equity Shares. The stock exchange does not inform us of the percentage limit of the
circuit breaker in effect from time to time and may change it without our knowledge. This circuit breaker limits
the upward and downward movements in the price of the Equity Shares. As a result of the circuit breaker, no
assurance may be given regarding your ability to sell your Equity Shares or the price at which you may be able
to sell your Equity Shares at any particular time.

Any future issuance of Equity Shares may dilute the shareholding of the Investor or any sale of Equity
Shares by our Promoter or other significant shareholder(s) may adversely affect the trading price of the
Equity Shares.

Any future issuance of Equity Shares by our Company could dilute the shareholding of the investor. Any such
future issuance of our Equity Shares or sales of our Equity Shares by any of our significant shareholders may
adversely affect the trading price of our Equity Shares and could impact our ability to raise capital through an
offering of our securities. While the entire post-Issue paid-up share capital, held by our Promoter or other
shareholders will be locked-in for a period of 1 (one) year and minimum promoter contribution subject to a
minimum of 20% of our post-Issue paid-up capital will be locked-in for a period of 3 (three) years from the
date of allotment of Equity Shares in the Issue, upon listing of our Equity Shares on the Stock Exchanges. For
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further information relating to such Equity Shares that will be locked-in, please refer to the section titled
“Capital Structure” beginning on page 52 of this Red Hearing Prospectus. Any future issuance or sale of the
equity shares of our Company by our Promoter or by other significant shareholder(s) or any perception or belief

that such sales of Equity Shares might occur may significantly affect the trading price of our Equity Shares.

We have experienced negative cash flows in previous years / periods. Any operating losses or negative cash
flow in the future could adversely affect our results of operations and financial condition.

Our Company had negative cash flows from our operating activities, investing activities as well as financing
activities in the previous years as per the Restated Financial Statements and the same are summarized as under.

(% In Lakhs)
Particulars For the period | As at March | As at March | As at March
ended on 31| 31,2024 31,2023 31,2022
December, 2024
Net. Cqsh Generated from Operating 282 14 385 54 44 64 (18.28)
Activities

1.

2.

EXTERNAL RISK FACTORS

After this Issue, the price of the Equity Shares may be highly volatile, or an active trading market for the

Equity Shares may not develop.

The price of the Equity Shares on the stock exchange may fluctuate as a result of the factors, including:

Volatility in the India and global capital market;
Company’s results of operations and financial performance;
Performance of Company’s competitors;
Adverse media reports on Company;
Changes in our estimates of performance or recommendations by financial analysts;
Significant developments in India’s economic and fiscal policies; and
Significant developments in India’s environmental regulations.

Current valuations may not be sustainable in the future and may also not be reflective of future valuations for our
industry and our Company. There can be no assurance that an active trading market for the Equity Shares will
develop or be sustained after this Issue or that the price at which the Equity Shares are initially traded will

correspond to the price at which the Equity Shares will trade in the market subsequent to this Issue.

Global economic, political and social conditions may harm our ability to do business, increase our costs and
negatively affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly affect
performance. These factors include interest rates, rates of economic growth, fiscal and monetary policies of
governments, change in regulatory framework, inflation, deflation, foreign exchange fluctuations, consumer
credit availability, consumer debt levels, unemployment trends, terrorist threats and activities, worldwide
military and domestic disturbances and conflicts, and other matters that influence consumer confidence,
spending and tourism.

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

Our Company is subject to various regulations and policies. For details see section titled “Key Industry
Regulations and Policies” beginning on page 96 of this Red Hearing Prospectus. Our business and prospects
could be materially adversely affected by changes in any of these regulations and policies, including the
introduction of new laws, policies or regulations or changes in the interpretation or application of existing laws,
policies and regulations. There can be no assurance that our Company will succeed in obtaining all requisite
regulatory approvals in the future for our operations or that compliance issues will not be raised in respect of
our operations, either of which could have a material adverse effect on our business, financial condition and
results of operations.
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Civil disturbances, extremities of weather, regional conflicts and other political instability may have adverse
effects on our operations and financial performance

Certain events that are beyond our control such as earthquake, fire, floods and similar natural calamities may
cause interruption in the business undertaken by us. Our operations and financial results and the market price
and liquidity of our equity shares may be affected by changes in Indian Government policy or taxation or
social, ethnic, political, economic or other adverse developments in or affecting India.

The price of our Equity Shares may be volatile, or an active trading market for our Equity Shares may not
develop.

Prior to this Issue, there has been no public market for our Equity Shares. Our Company and the Lead Manager
have appointed Aftertrade Broking Private Limited (Formerly known as RCSPL Share Broking Private
Limited) as Designated Market maker for the equity shares of our Company. However, the trading price of our
Equity Shares may fluctuate after this Issue due to a variety of factors, including our results of operations and
the performance of our business, competitive conditions, general economic, political and social factors, the
performance of the Indian and global economy and significant developments in India’s fiscal regime, volatility
in the Indian and global securities market, performance of our competitors, the Indian Capital Markets and
Finance industry, changes in the estimates of our performance or recommendations by financial analysts and
announcements by us or others regarding contracts, acquisitions, strategic partnership, joint ventures, or capital
commitments.

Taxes and other levies imposed by the Government of India or other State Governments, as well as other
financial policies and regulations, may have a material adverse impact on our business, financial condition
and results of operations.

Taxes and other levies imposed by the Central or State Governments in India that impact our industry include
income tax and GST and other taxes, duties or surcharges introduced on a permanent or temporary basis from
time to time. There can be no assurance that these tax rates/slab will continue in the future. Any changes in
these tax rates/slabs could adversely affect our financial condition and results of operations.
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SECTION III — Introduction

THE ISSUE

The following table summarizes the Issue details:

44,49,600 Equity Shares of face value of 310.00/- each fully paid-up for
cash at price of ¥ [e] per Equity Share aggregating to I[e] Lakhs

39,99,600 Equity Shares of ¥ 10 each for cash at a price of X [®] per share
aggregating to X [e] Lacs.

4,50,000 Equity Shares of ¥ 10 each for cash at a price of X [e] per share
aggregating to ¥ [e] Lacs

2,23,200Equity Shares of face value of ¥ 10.00/- each fully paid-up for cash
at

price of X [e] per Equity Share aggregating to I[e] Lakhs

42,26,400Equity Shares of face value of ¥ 10.00/- each fully paid-up for
cash at price of ¥[e] per Equity Share aggregating to I[e] Lakhs

Not more than 4,00,800Equity Shares (not more the 50%) aggregating up to
< [®] lakhs

Not more than 4,22,400Equity Shares of X 10 each for cash at a price of X
[e] (including a Share premium of X[e] per Equity Share) per share
aggregating to X [e] Lakhs

Upto 21,600Equity Shares of ¥ 10 each for cash at a price of I [e]
(including a Share premium of Z[e] per Equity Share) per share
aggregating to X [e] Lakhs
Upto 4,00,800Equity Shares of ¥ 10 each for cash at a price of X [e]
(including a Share premium of Z[e] per Equity Share) per share
aggregating to X [e] Lakhs
Not less than 26,62,800 Equity Shares of X 10 each for cash at a price of X
[e] (including a Share premium of X [e] per Equity Share) per share
aggregating to X [e] Lakhs
Not less than 11,41,200 Equity Shares of X 10 each for cash at a price of X
[®] (including a Share premium of X [e] per Equity Share) per share
aggregating to X [e] Lakhs

90,00,000 Equity Shares of face value of ¥10.00/- each

1,29,99,600 Equity Shares of face value of ¥ 10.00/- each

For details, please refer chapter titled “Objects of the Issue” beginning on
page 62 of this Red Herring Prospectus.

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

The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting held on July 16,
2024 and approved by the shareholders of our Company vide a special resolution at the Annual General Meeting
held on July 20, 2024 pursuant to section 62(1)(c) of the Companies Act, 2013. This Issue is being made in terms of
Chapter IX of SEBI (ICDR) Regulations, 2018, as amended. For further details, please refer to section titled “Issue
Structure” beginning on page 203 of this Red Herring Prospectus.

The offer for sale by Selling Shareholders for 4,50,000 equity shares has authorised and confirmed inclusion of its
portion of the Offered Shares as part of the Offer for Sale, as set out below:
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Sr. No. | Name of the Selling Shareholders Date of Consent Letter Number of Shares to be offered

1. Aumit Capital Advisors Limited July 26, 2024 and May 4,50,000
01,2025

The SEBI ICDR Regulations permit the Offer of securities to the public through the Book Building Process, which
states that, not less than 15 % of the Net Offer shall be available for allocation on a proportionate basis to Non-
Institutional Bidders and not less than 35 % of the Net Offer shall be available for allocation on a proportionate
basis to Retail Individual Bidders and not more than 50% of the Net Offer shall be allotted on a proportionate basis
to QIBs, subject to valid Bids being received at or above the Offer Price. Accordingly, we have allocated the Net
Offer i.e. not more than 10.00% of the Net Offer to QIB and not less than 63% of the Net Offer shall be available for
allocation to Retail Individual Investors and not less than 27% of the Net Offer 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
the QIB Portion, would be allowed to be met with spill-over from any other category or combination of categories,
as applicable, at the discretion of our Company in consultation with the BRLMs and the Designated Stock
Exchange, subject to applicable law.

The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale as part of the
Offer in terms of the SEBI ICDR Regulations. For details of authorizations received for the Offer, see “Other
Regulatory and Statutory Disclosures” on page 183.

For details, including grounds for rejection of Bids, refer to “Issue Structure” and “Issue Procedure” on page
203 and 207, respectively. For details of the terms of the Offer, see “Terms of the Issue” on page 195.

5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders,
including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the
aggregate demand from Mutual Funds is less than 5% of the QIB Portion, the balance Equity Shares available for
allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB
Bidders in proportion to their Bids. For further details, please refer section titled “Issue Procedure” beginning on
page 207 of this Red Herring Prospectus
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SUMMARY OF OUR FINANCIAL STATEMENT

Annexure 1: Restated Summary Statement of Assets and Liabilities

(R in Lakhs)

Particulars Anne Eeriod Ended B1st March, Blst March, Blst March,
xure ecember 2024 2023 2022
31,2024
Equity and Liabilities
Shareholders’ Funds
Share Capital 5 900.00 3.00 1.00 1.00
Reserves and Surplus 6 174.59 917.57 125.51 69.66
Total Equity 1,074.59 920.57 126.51 70.66
Non-Current Liabilities
Long-Term Borrowings 7 91.82 114.41 339.69 211.31
Deferred Tax Liabilities (Net) 8 17.04 - - -
Other Long-Term Liabilities - - - -
Long-Term Provisions 9 7.29 15.83 10.47 5.50
Total Non- Current Liabilities 116.15 130.24 350.16 216.81
Current liabilities
Short-term borrowings 7 23.04 32.69 8.93 6.05
Trade payables 10
1) Total outstanding dues of micro enterprise - - - -
and small enterprise
ii) Total outstanding dues other than micro 11.84 17.14 25.62 52.22
enterprise and small enterprise
Other current liabilities 11 57.12 38.76 88.04 130.62
Short-term provisions 9 100.17 67.87 27.08 9.09
Total Current Liabilities 192.17 156.45 149.67 197.98
TOTAL EQUITY & LIABILITIES 1,382.91 1,207.26 626.34 485.44
Assets
Non-Current Assets
Property, Plant and Equipment and Intangibe
Assets
Tangible assets 12 872.41 654.47 18.96 26.32
Intangible assets 12A 0.76 - - -
Capital Work In Progress 12B 151.50 40.46 124.72 17.38
Long-Term Loans and Advances 13 263.10 393.90 354.70 253.88
Deferred Tax Assets 8 - 1.06 5.86 3.62
Total Non-Current Assets 1.287.77 1,089.89 504.24 301.19
Current Assets
Short-Term Loans and Advances 13 5.45 25.98 8.91 49.42
Other Current Assets 14 20.76 25.57 44.02 47.62
Trade Receivables 15 15.25 28.23 12.37 61.95
Cash and Bank Balances 16 53.68 37.59 56.79 25.27
Total Current Assets 95.14 117.37 122.10 184.25
TOTAL ASSETS 1,382.91 1,207.26 626.34 485.44
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Annexure 2: Restated Summary Statement of Profit and Loss ® in Lakhs)
Particulars Annexu|Period Ended | 31st March, | 31st March, | 31st March,
re December 2024 2023 2022
31,2024
Revenue
Revenue from operations 17 555.82 711.49 522.70 418.73
Other income 18 - - - -
Total Income 555.82 711.49 522.70 418.73
Expenses 555.82
Cost of materials consumed 19 185.67 159.31 219.31 240.95
Employee Benefits Expense 20 65.31 145.52 126.46 85.61
Finance Costs 21 13.39 29.96 18.19 3.88
Depreciation and amortisation Expense 22 33.70 13.50 7.36 7.33
Other Expenses 23 53.81 99.67 70.37 43.68
Total Expenses 351.88 447.96 441.68 381.45
PROFIT BEFORE EXCEPTIONAL & 203.94 263.53 81.01 37.28
EXTRAORDINARY ITEMS & TAX
Exceptional/Prior Period Items - - - -
PROFIT BEFORE TAX 203.94 263.53 81.01 37.28
Tax Expense
Current tax 31.81 64.68 27.41 13.51
Deferred tax (credit)/charge 18.10 4.80 2.25 1.41
Total Tax Expenses 49.92 69.48 25.16 12.10
Profit for the period / year 154.02 194.06 55.85 25.18
Earnings per equity share of Rs. 10/- each (in
Rs.)
a) Basic/Diluted EPS 24 1.71 2.16 0.62 0.28
b) Adjusted/Diluted EPS 24 1.71 2.16 0.62 0.28
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Annexure 3: Restated Summary Statement of Cash Flows R in Lakhs)
Period Year Ended | Year Ended | Year Ended
Ended 31st March, | 31st March, | 31st March,

Particulars December 2024 2023 2022

31,2024

A. Cash flow from operating activities

Profit before tax, as restated 203.94 263.53 81.01 37.28

Adjustments for :

Depreciation and amortisation expense 33.70 13.50 7.36 7.33

Finance costs 13.39 29.96 18.19 3.88

Operating profit before working capital 251.03 306.99 106.56 48.49

changes

Changes in working capital:

(Increase) / decrease in Trade Receivables 12.98 (15.85) 49.57 (39.07)

(Increase) / decrease in Other Current Assets 4.82 18.45 3.60 3.72

(Increase) / decrease in Long Term Loans and (11.31) 169.31 (80.30) (2.51)

Advances

(Increase) / decrease in Short term Loans and 20.37 (17.07) 40.51 (22.57)

Advances

Increase / (decrease) in Trade Payables (6.05) (8.48) (26.60) 0.68

Increase / (decrease) in Other Current Liabilities 18.36 (49.28) (42.58) 2.34

Increase / (decrease) in Long Term Provision/ (8.54) 5.36 4.97 2.81

Non Current Liabilities

Increase / (decrease) in Short Term Provision 0.93 3.03 0.13 0.16

Cash generated from / (utilised in) operations 282.58 412.46 55.86 (5.96)

Less : Income tax paid (0.44) (26.93) (9.56) (12.32)

Net cash flow generated from/ (utilised in) 282.14 385.54 46.31 (18.28)

operating activities (A)

B. Cash flow from investing activities

Net (Purchase) / Proceeds on property, plant and (220.42) (773.25) (127.85) (17.13)

equipment, Intangible assets

Net cash flow utilised in investing activities (B) (220.42) (773.25) (127.85) (17.13)

C. Cash flow from financing activities

Fresh Issuance of Equity Shares including - 600.00 - -

Securities Premium

Net of (Repayment)/Proceeds from Short Term (9.65) 23.75 2.88 6.05

Borrowings

Net of (Repayment)/Proceeds from Long Term (22.59) (225.28) 128.38 28.20

Borrowings

Interest/Finance Charges Paid (13.39) (29.96) (18.19) (3.88)

Net cash flow generated from/ (utilised in) (45.63) 368.51 113.08 30.37

financing activities (C)

Net (decrease)/ increase in cash & cash 16.09) (19.20) 31.54 (5.04)

equivalents (A+B+C)

Cash and cash equivalents at the beginning of the 37.59 56.79 25.27 30.30

period/ year

Cash and cash equivalents at the end of the 53.68 37.59 56.79 25.27

period/ year
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GENERAL INFORMATION

Our Company was incorporated as “Valencia Country Club Private Limited” on March 8, 2017 under the
provisions of Companies Act, 2013 with the,, Central Registration Centre, Registrar of Companies, Ministry of
Corporate Affairs, Government of India bearing Corporate Identification Number U91990GJ2017PTC096165.
The name of our Company was changed to “Valencia India Private Limited” vide Special Resolution dated June
17,2020 and a fresh certificate of incorporation Pursuant to change of Name was issued on July 01, 2020 by the
Registrar of Companies, Ahmedabad. Thereafter, the status of the Company was changed to Public Limited and
the name of our Company was changed to “Valencia India Limited” vide Special Resolution dated May 06, 2024
and a fresh certificate of incorporation consequent to conversion was issued on June 20, 2024 by the Assistant
Registrar of Companies, Central Processing Centre, Ministry of Corporate Affairs, Government of India. The
Corporate Identification Number of our Company is U91990GJ2017PLC096165. For further details pertaining to
the change of name of our Company and the change in Registered Office, please refer the chapter “History and
Certain Corporate Matters” on page 108 of this Red Herring Prospectus.

The Corporate Identification Number of our Company is U91990GJ2017PLC096165.
Registration No. 096165

Registered office of our Company

Valencia India Limited

Address: Unit No. 927, Gala Empire,
Opp. Doordarshan Tower,

Drive In road, Thaltej Road,
Ahmedabad, Gujarat,

India, 380054

Tel No: 079-49258786

Website: www.valenciaindia.in
E-mail: cs@valenciaindia.in

ADDRESS OF REGISTRAR OF COMPANIES

Registrar of Companies

Our Company is registered with the Registrar of Companies, Ahmedabad, Gujarat.
located at: ROC Bhavan, Opp. Rupal Park Society,

Behind Ankur Bus Stop, Naranpura,

Ahmedabad- 380013, Gujarat, India

Board of Directors of our Company

Our Board of Directors comprises of the following directors as on the date of filing of this Red Herring Prospectus

Sr No Name Designation DIN Address
1. | Mr. Keyur Patel Managing 00252431 | 12, Amar Society, Opp. Balvatika, Kankaria,
Director Maninagar, Ahmedabad, Gujarat-380008
2. | Mr. Dhaval Kumar Executive 01697664 | 24/A, Trishul Society, Nr Chokshi Park,
Chokshi Director Bhadvat Nagar, Maninagar, Ahmedabad,
Gujarat-380008
3. | Mrs. Amita Pragada Independent 09578592 | G-7, Shreedhar appt., Shyamal cross road,
Director Satelite  Nr. Jivraj Bridge, Manekbag,
Ahmedabad, Gujarat-380015 Indias
4.| Mr. Bhuvnesh | Independent 10581722 | C/O Keshri Mal Nagar, High School Ke Piche,
Kumar Director Tekarawas, Bhinmal, Rajashthan, 343029
5. | Mr. Prakash Mahida | Non Executive | 08165045 | 177, Laxmi Colony Society, Nr Avkar Hall,
Director Ghodasar, Ahmedabad, Gujarat -380050

For further details of our directors, please refer chapter titled “Our Management” beginning on page 112 of this
Red Herring Prospectus.
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Company Secretary and Compliance Officer
CS Twinkle Rathi

Valencia India Limited

Address: Unit No. 927, Gala Empire, Opp.
Doordarshan Tower, Drive Inroad,

Thaltej Road, Ahmedabad,

Gujarat, India, 380054

Tel No.: 079-49258786

Email ID: cs@valenciaindia.in

Note: Investors can contact our Company Secretary and Compliance Officer, the Lead Managers or the Registrar
to the Issue, in case of any pre-issue or post-issue related problems, such as non-receipt of letters of allotment,
non-credit of allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders and non-

receipt of funds by electronic mode etc.

ALL GRIEVANCES RELATING TO THE ASBA PROCESS AND UPI PAYMENT MECHANISM MAY
BE ADDRESSED TO THE REGISTRAR TO THE ISSUE, WITH A COPY TO THE RELEVANT

DESIGNATED INTERMEDIARY WITH WHOM THE ASBA
SHOULD GIVE FULL DETAILS SUCH AS NAME OF THE

APPLICANT

FORM WAS SUBMITTED. THE
SOLE OR FIRST

APPLICANT, ASBA FORM NUMBER, APPLICANT DP ID, CLIENT ID, UPI ID (IF APPLICABLE),
PAN, DATE OF THE ASBA FORM, ADDRESS OF THE APPLICANT, NUMBER OF EQUITY SHARES
APPLIED FOR AND THE NAME AND ADDRESS OF THE DESIGNATED INTERMEDIARY WHERE
THE ASBA FORM WAS SUBMITTED BY THE ASBA APPLICANT.

Further, the investors shall also enclose the Acknowledgement Slip from the Designated Intermediaries in addition

to the documents/ information mentioned above.

Lead Managers to the Issue

Registrar to the Issue

Interactive Financial Services Limited

Address: Office No. 508, Fifth Floor, Priviera,
Nehru Nagar, Ahmedabad - 380 015, Gujarat, India
Tel No.: +91 079- 4908 8019

(M): +91-9898055647

Website: www.ifinservices.in

Email ID: mbd@jifinservices.in

Investor Grievance Email: info@ifinservices.in
Contact Person: Pradip Sandhir

SEBI Registration No: INM000012856

KFin Technologies Limited

Address: Selenium Tower B, Plot No-31 & 32,
Financial District, Nanakramguda, Serilingampally
Hyderabad Rangareddi, TG Telangana, India- 500032
Tel No: +91-40-67162222/18003094001

Fax: +91-40-67161563

Website: www.kfintech.com

E-Mail ID: vil.ipo@kfintech.com

Contact Person: M.Murali Krishna

SEBI Reg. No.: INR000000221

Legal Adyvisor to the Issuer

Statutory and Peer Reviewed Auditor

Mauleen N. Marfatia

Address: 1222, 12", Floor, I square, Next to Shukan
Mall, Science City Road, Ahmedabad-380060, Gujarat,
India

(M): 9898917167

Email ID: mauleenmarfatia9898@gmail.com

Contact Person: Mr. Mauleen Marfatia

Bar Council No.: G/1585/2008

Doshi Doshi & Co.

Chartered Accountants

Address: 707, Tapas Elegance, H Colony, Ambawadi,
Ahmedabad, Gujarat- 380015

Tel: +91 91674 04303

Email ID: chintan@ddco.in

Contact Person: Chintan Doshi

Firm Registration: 153683 W

Membership Number: 158931

Peer Review Registration Number: 014874

Bankers to the Company Bankers to the Issue and Refund Banker and
Sponsor Bank
ICICI BANK LTD ICICI BANK LIMITED

Address: Shop No-4,5,6 Radhe Kishan Arcade, Bhakti
Path Marg, Near Vaibhav Hall, Ghodasar, Ahmedabad-
380050, Gujarat, India

Tel.: +91 63598 59941

E-mail ID: shah.bhavin@jicicibank.com

Website: www.icicibank.com

Contact Person: Mr. Bhavin Shah

Designation: Deputy Branch Manager

Address: Capital Market Division, 5th Floor HT Parekh
Marg, Churchgate Mumbai - 400 020

Tel: 022 6805 2182

Email: vrunda.badai@jicicibank.com

Website: www.icicibank.com

Contact Person: Varun Badai

SEBI Registration No.: INBI00000004
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SYNDICATE MEMBER(s)

Name: Aftertrade Broking Private Limited (Formerly Known as RCSPL Share Broking Private Limited)
Address: 206, TIME Square, Besides Pariseema Building, CG Road, Navrangpura, Ahmedabad-380009
Tel: +91 7801918080

Email: Compliance@aftertrade.in

Website: www.aftertrade.in

Contact Person: Mr. Tanmay Trivedi

SEBI Registration Number: INZ000155638

BSE Member Code: 6669

DESIGNATED INTERMEDIARIES
Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35.

Details relating to designated branches of SCSBs collecting the ASBA application forms are available at the
above-mentioned link.

The list of banks that have been notified by SEBI to act as SCSBs for the UPI process provided on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40. The list of Branches
of the SCSBs named by the respective SCSBs to receive deposits of the application forms from the designated
intermediaries will be available on the website of the SEBI (www.sebi.gov.in) and it’s updated from time to time.

Registered Broker

In terms of SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, Applicant can submit
Application form through stock broker network of the Stock Exchange i.e. Registered Broker at the Broker center.

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

Registrar to the Issue and Share Transfer Agents

In terms of SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, the list of the RTAs
eligible to accept Applications forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, are provided on the website of the SEBI (www.sebi.gov.in), and updated
from time to time. For details on RTA, please refer
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

Collecting Depository Participants

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

Inter-Se Allocation of Responsibilities

Interactive Financial Services Limited being the sole lead manager to the issue shall be undertaking all activities in
relation to this issue. Hence, the statement of inter-se allocation of responsibilities among lead manager is not
required.

Credit Rating

This being an issue of Equity Shares, credit rating is not required.
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Green Shoe Option
No Green Shoe Option is applicable for this Issue.
IPO Grading

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

Monitoring Agency

As per regulation 262(1) of SEBI (ICDR) Regulations, the requirement of monitoring agency is not mandatory if
the Issue size, excluding the size of offer for sale by selling shareholder is up to ¥ 50.00Crore. Since the Issue size
is only of X [e], our Company has not appointed any monitoring agency for this Issue. However, as per section
177 of the Companies Act, the Audit Committee of our Company, would be monitoring the utilization of the
proceeds of the issue.

Appraising Entity

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

Expert Opinion

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

Our Company has received a written consent from our Statutory and Peer Review Auditor, M/s. DOSHI DOSHI
& CO., Chartered Accountants, with respect to the Statement of Tax Benefits dated June 10, 2025 and Statutory
and Peer Review Auditor, DOSHI DOSHI & CO. Chartered Accountants, with respect to their report on the
Restated Financial Statements dated April 29, 2025 to include their name in this Red Herring Prospectus, as
required under Companies Act read with SEBI ICDR Regulations as “Expert”, defined in section 2(38) of the
Companies Act and such consent has not been withdrawn as on the date of this Red Herring Prospectus. However,
the term “Expert” shall not be construed to mean an “Expert” as defined under the U.S. Securities Act.

Debenture Trustee

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

Changes in Auditors during the Last Three Years

Except as disclosed below, there has been no change in the Statutory Auditors of our Company during the last
three years preceding the date of this Red Herring Prospectus.

Particulars Date of Appointment | Reason for change

/Resignation
M/S Lakhani Ismaili Tundiya & Co. Date of Re-appointment in AGM for a
Chartered Accountants Reappointment: period of five consecutive years.

Address: 911-912-913, Span Trade Centre, Opp. | September 30, 2023
Kocharab  Ashram, Ashram Road, Paldi,
Ahmedabad, Gujarat- 380007

Tel: 079 40092010/26578785/26578781

Email: calit1999@gmail.com

Contact Person: Narendra C. Tundiya

Firm Registration: 119573W

Membership Number: 102247

Date of original appointment: September 29, 2018

M/S Lakhani Ismaili Tundiya & Co. January 20, 2024 Resignation due to  pre-
Chartered Accountants occupation in other assignments.

Address: 911-912-913, Span Trade Centre, Opp.
Kocharab Ashram, Ashram Road, Paldi,
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Ahmedabad, Gujarat- 380007

Tel: 079 40092010/26578785/26578781
Email: calit1999@gmail.com

Contact Person: Narendra C. Tundiya
Firm Registration: 119573W
Membership Number: 102247

M/S Doshi Doshi & Co. January 20, 2024 Appointment in casual vacancy

Chartered Accountants

Address: 707, Tapas Elegance, H Colony,
Ambawadi, Ahmedabad, Gujarat- 380015

Tel: +91 91674 04303

Email: chintan@ddco.in

Contact Person: Chintan Doshi

Firm Registration: 153683 W

Membership Number: 158931

Peer Review Registration Number: 014874

M/S Doshi Doshi & Co. July 20, 2024 Re-appointment in AGM for a
Chartered Accountants period of five consecutive years

Address: 707, Tapas Elegance, H Colony,
Ambawadi, Ahmedabad, Gujarat- 380015

Tel: +91 91674 04303

Email: chintan@ddco.in

Contact Person: Chintan Doshi

Firm Registration: 153683 W

Membership Number: 158931

Peer Review Registration Number: 014874

Filing of Draft Offer Document/ Offer Document

a)

b)

The Draft Red Herring Prospectus, Red Herring and Prospectus shall be filed with SME Platform of BSE
Limited (“BSE SME”) situated at Phiroze Jeejeebhoy Towers Dalal Street Mumbai- 400001, Maharashtra,
India.

A soft copy of Draft Red Herring Prospectus shall be submitted to SEBI. However, SEBI will not issue any
observation on the offer document in term of Regulation 246(2) of the SEBI (ICDR) Regulations, 2018.
Further, a soft copy of the Prospectus along with relevant documents shall be filed with SEBI pursuant to SEBI
Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, through SEBI Intermediary
Portal at https://siportal.sebi.gov.in.

A copy of the Red Herring Prospectus / Prospectus along with the material contracts and documents referred
elsewhere in the Red Herring Prospectus / Prospectus required to be filed under Section 26 of the Companies
Act, 2013 will be delivered to the Registrar of Companies, Ahmedabad, Gujarat, India situated at: ROC
Bhavan, Opp. Rupal Park Society, Behind Ankur Bus Stop, Naranpura, Ahmedabad- 380013, Gujarat, India

Underwriter

Our Company, selling shareholder and the BRLM to the Issue hereby confirm that the Issue is 100%
Underwritten. The Underwriting agreement is dated 18 January 2025 and Suppression of the earlier Underwriting
agreement executed ondated May 22 2025 Pursuant to the terms of the Underwriting Agreement; the obligations
of the Underwriter are several and are subject to certain conditions specified therein. The Underwriter have
indicated their intention to underwrite the following number of specified securities being offered through this

Issue:

Name, Address, telephone numbers, and e-mail | Indicative Number | Amount % of the Net

addresses of the Underwriter of Equity Shares | Underwritten | Issue size
Underwritten* (Rin Lakhs) Underwritten

Interactive Financial Services Limited 44,49,600 [®] 100.00

Address: Office No. 508, Fifth Floor, Priviera,

Nehru Nagar, Ahmedabad - 380 015, Gujarat, India
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Tel No.: +91 079- 4908 8019

(M): +91-9898055647

Website: www.ifinservices.in

Email: mbd@ifinservices.in

Investor Grievance Email: info@ifinservices.in
Contact Person: Pradip Sandhir

SEBI Registration No: INM000012856

Total 44,49,600 [o] 100.00

*Includes 2,23,200 Equity Shares of the Market Maker Reservation Portion which is to be subscribed by the
Market Maker on its own account in order to comply with the requirements of Regulation 261 of SEBI (ICDR)
Regulations 2018.

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

BOOK BUILDING PROCESS:

Book Building, with reference to the Offer, refers to the process of collection of Bids on the basis of the Red
Herring Prospectus within the Price Band. The Price Band shall be determined by our Company and the selling
shareholder in consultation with the Book Running Lead Manager in accordance with the Book Building Process,
and advertised in Financial Express (A Widely Circulated English National Daily Newspaper) And Jansatta (A
Widely Circulated Hindi National Daily Newspaper) And Financial Express (Gujarati Edition) Where Our
Registered Office Is Located) , at least two working days prior to the Bid/ Offer Opening date. The Offer Price
shall be determined by our Company and selling shareholder, in consultation with the Book Running Lead
Manager in accordance with the Book Building Process after the Bid/ Offer Closing Date. Principal parties
involved in the Book Building Process are: -

e Our Company;

e The Book Running Lead Manager in this case being Interactive Financial Services Limited

e The Syndicate Member(s) who are intermediaries registered with SEBI/ registered as brokers with National
Stock Exchange of India Limited and eligible to act as Underwriters. The Syndicate Member(s) will be
appointed by the Book Running Lead Manager;

e  The Registrar to the Issue and,

e  The Designated Intermediaries and Sponsor bank

The SEBI ICDR Regulations have permitted the Issue of securities to the public through the Book Building
Process, wherein allocation to the public shall be made as per Regulation 253 of the SEBI ICDR Regulations.

The Issue is being made through the Book Building Process wherein not more than 50% of the Net Issue shall be
available for allocation on a proportionate basis to QIBs. 5% of the QIB Portion shall be available for allocation
on a proportionate basis to Mutual Funds only, and the remaining of the QIB Portion shall be available for
allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to valid Bids being
received at or above the Issue Price. Further, 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 to Retail Individual Bidders, in accordance with the SEBI Regulations, subject to valid Bids being
received at or above the Issue Price. All potential Bidders may participate in the Issue through an ASBA process
by providing details of their respective bank account which will be blocked by the SCSBs. All Bidders are
mandatorily required to utilize the ASBA process to participate in the Issue. Under-subscription if any, in any
category, except in the QIB Category, would be allowed to be met with spill over from any other category or a
combination of categories at the discretion of our Company and selling shareholder in consultation with the
BRLM and the Designated Stock Exchange.

All Bidders, are mandatorily required to use the ASBA process for participating in the Issue. In accordance
with the SEBI (ICDR) Regulations, QIBs bidding in the QIB Portion and Non-Institutional Bidders bidding
in the Non-Institutional Portion are not allowed to withdraw or lower the size of their Bids (in terms of the
quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders can revise their
Bids during the Bid/Issue Period and withdraw their Bids until the Bid/Issue Closing Date.

Subject to valid Bids being received at or above the Issue Price, allocation to all categories in the Net Issue, shall
be made on a proportionate basis, except for Retail Portion where allotment to each Retail Individual Bidders shall
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not be less than the minimum bid lot, subject to availability of Equity Shares in Retail Portion, and the remaining
available Equity Shares, if any, shall be allotted on a proportionate basis. Under — subscription, if any, in any
category, would be allowed to be met with spill — over from any other category or a combination of categories at
the discretion of our Company and the selling shareholder in consultation with the Book Running Lead Manager
and the Stock Exchange. However, under-subscription, if any, in the QIB Portion will not be allowed to be met
with spill over from other categories or a combination of categories.

In terms of SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI (Issue
of Capital and Disclosure Requirements) Regulations, 2018, all the investors applying in a public Offer shall use
only Application Supported by Blocked Amount (ASBA) process for application providing details of the bank
account which will be blocked by the Self Certified Syndicate Banks (SCSBs) for the same. Further, pursuant to
SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 01, 2018, Retail Individual Bidders
applying in public Offer may use either Application Supported by Blocked Amount (ASBA) facility for making
application or also can use UPI as a payment mechanism with Application Supported by Blocked Amount for
making application. For details in this regards, specific attention are invited to the chapter titled “Issue Procedure”
beginning on page 207 of the Red Herring Prospectus.

The process of Book Building under the SEBI (ICDR) Regulations, 2018 is subject to change from time to time
and the investors are advised to make their own judgment about investment through this process prior to making a
Bid or application in the Offer.

For further details on the method and procedure for Bidding, please see section entitled “Issue Procedure” on page
207 of this Red Herring Prospectus.

Ilustration of the Book Building and Price Discovery Process:

Bidders should note that this example is solely for illustrative purposes and is not specific to the Issue. Bidders can
bid at any price within the Price Band. For instance, assume a Price Band of 320.00 to ¥24.00 per share, Issue size
of [@] Equity Shares and receipt of five Bids from Bidders, details of which are shown in the table below. The
illustrative book given below shows the demand for the Equity Shares of the Issuer at various prices and is
collated from Bids received from various investors.

Bid Quantity Amount () Cumulative Quantity Subscription
500 24.00 500 16.67 %
1000 23.00 1500 50.00 %
1500 22.00 3000 100.00 %
2000 21.00 5000 166.67 %
2500 20.00 7500 250.00 %

The price discovery is a function of demand at various prices. The highest price at which the Issuer is able to Issue
the desired number of Equity Shares is the price at which the book cuts off, i.e., ¥ 22.00 in the above example. The
Issuer, in consultation with the BRLM, may finalize the Issue Price at or below such Cut-Off Price, i.e., at or
below I 22.00. All Bids at or above this Issue Price and cut-off Bids are valid Bids and are considered for
allocation in the respective categories.

STEPS TO BE TAKEN BY THE BIDDERS FOR BIDDING:

e Check eligibility for making a Bid (see section titled “Issue Procedure” on page 207 of this Red Herring
Prospectus);

e  Ensure that you have a demat account and the demat account details are correctly mentioned in the Bid cum
Application Form;

e Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application Form. Based
on these parameters, the Registrar to the Issue will obtain the Demographic Details of the Bidders from the
Depositories.

e  Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and the officials
appointed by the courts, who may be exempt from specifying their PAN for transacting in the securities
market, for Bids of all values ensure that you have mentioned your PAN allotted under the Income Tax Act,
1961 in the Bid cum Application Form. The exemption for Central or State Governments and officials
appointed by the courts and for investors residing in Sikkim is subject to the Depositary Participant’s
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verification of the veracity of such claims of the investors by collecting sufficient documentary evidence in
support of their claims.

e  Ensure that the Bid cum Application Form is duly completed as per instructions given in this Red Herring
Prospectus and in the Bid cum Application Form;

WITHDRAWAL OF THE ISSUE

Our Company and selling shareholder in consultation with the Lead Managers, reserves the right not to proceed
with the Issue at any time after the 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 Issue Closing Date or such other time as may be prescribed by SEBI,
providing reasons for not proceeding with the Issue. The Lead Manager, through the Registrar to the Issue, shall
notify the SCSBs to unblock the bank accounts of the ASBA Applicants within one (1) day of receipt of such
notification. Our Company shall also promptly inform 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 Stock Exchange, which our Company shall apply for after Allotment. If our Company withdraws
the Issue after the 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.

Market Maker

Our Company and the Lead Managers have entered into an agreement dated January 18, 2025 and Suppression of
the earlier Market Maker agreement executed on dated May 22 2025 with the following Market Maker, duly
registered with BSE to fulfill the obligations of Market Making:

Aftertrade Broking Private Limited (Formerly Known as RCSPL Share Broking Private Limited)
Address: 206, 2nd Floor, Time Square, Beside Pariseema Complex,

C G Road, Navrangpura, Ahmedabad-380 009

Tel No: +91-7801918080

Email: compliance@aftertrade.in

Website: www.aftertrade.in

Contact Person: Mr. Tanmay Trivedi

SEBI Registration No: INZ000155638

BSE Member Code: 6669

Aftertrade Broking Private Limited (Formerly known as RCSPL Share Broking Private Limited) is registered with
BSE SME as a Market Maker and has agreed to receive or deliver the Equity Shares in the market making process
for a period of three (3) years from the date of listing of our Equity Shares or for a period as may be notified by
any amendment to SEBI ICDR Regulations.

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

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

1. The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of the
trading hours in a day. The same shall be monitored by the stock exchange. Further, the Market Maker(s)
shall inform the exchange in advance for each and every black out period when the quotes are not being
offered by the Market Maker(s).

2. The prices quoted by Market Maker shall be in compliance with the Market Maker Spread Requirements and
other particulars as specified or as per the requirements of BSE SME (SME platform of BSE) and SEBI from
time to time.

3. The minimum depth of the quote shall be ¥ 1,00,000/-. However, the investors with holdings of value less
than¥ 1,00,000/- shall be allowed to offer 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. The
minimum lot size in the IPO is [®] Equity Shares, thus, the minimum depth of the quote shall be such an
amount that the minimum lot of [®] Equity Shares is met, until the same is revised by Stock exchange.
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11.

12.

13.

14.

15.

16.

The Market Maker shall not sell in lots less than the minimum contract size allowed for trading on the SME
Platform (in this case currently the minimum trading lot size is [®] equity shares; however, the same may be
changed by the SME Platform of stock exchange from time to time).

After a period of three (3) months from the market making period, the Market Maker would be exempted to
provide quote if the Shares of Market Maker in our company reaches to 25% of Issue Size (including the [e]
Equity Shares to be allotted under this Issue to the Market Maker). Any Equity Shares allotted to Market
Maker under this Issue over and above 5% of Issue Size would not be taken into consideration of computing
the threshold of 25% of Issue Size. As soon as the Shares of Market Maker in our Company reduces to 24%
of Issue Size, 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 stock exchange may intimate the same to SEBI after due
verification. Execution of the order at the quoted price and quantity must be guaranteed by the Market
Maker(s), for the quotes given by him.

There would not be more than five (5) Market Makers for scrip of the company at any point of time and the
Market Makers may compete with other Market Makers for better quotes to the investor.

The Market Maker shall start providing quotes from the day of the listing / the day when designated as the
Market Maker for the respective scrip and shall be subject to the guidelines laid down for market making by
the Exchange.

The Equity Shares of the Issuer will be traded in continuous trading session from the time and day the Issuer
gets listed on BSE SME and Market Maker will remain present as per the guidelines mentioned under BSE
Limited and SEBI circulars or amended from time to time.

The Market Maker shall not buy the Equity Shares from the Promoter or Promoter Group of the Issuer or any
person who has acquired Equity Shares from such Promoter or Promoter Group, during the Compulsory
Market Making Period.

The Promoters’ holding of the Issuer which is locked-in shall not be eligible for offering to Market Maker
during the Compulsory Market Making period. However, the Promoters’ holding of the Issuer which is not
locked in as per SEBI ICDR Regulations can be traded with prior permission of the BSE SME, in the manner
specified by SEBI from time to time.

The LMs, if required, has a right to appoint a nominee director on the Board of the Issuer any time during the
Compulsory Market Making period provided it meets requirements of the SEBI ICDR Regulations.

The Market Maker shall not be responsible to maintain the price of the Equity Shares of the Issuer at any
particular level and is purely supposed to facilitate liquidity on the counter of the Issuer via its 2-way quotes.
The price shall be determined and be subject to market forces.

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 withdrawal on account of 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 Market Maker shall have the right to terminate said arrangement by giving a six month notice or on
mutually acceptable terms to the Lead Manager, who shall then be responsible to appoint a replacement
Market Maker.

In case of termination of the above-mentioned Market Making agreement prior to the completion of the
compulsory Market Making period, it shall be the responsibility of the Lead Managers to arrange for another
Market Maker in replacement during the term of the notice period being served by the Market Maker but prior
to the date of releasing the existing Market Maker from its duties in order to ensure compliance with the
requirements of SEBI (ICDR) Regulations, 2018, as amended. Further our Company and the Lead Manager
reserve the right to appoint other Market Makers 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 five or as
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17.

18.

19.

20.

specified by the relevant laws and regulations applicable at that particular point of time. The Market Making
Agreement is available for inspection at our office from 11.00 a.m. to 5.00 p.m. on working days.

Risk containment measures and monitoring for Market Makers: BSE SME Exchange will have all
margins, which are applicable on the BSE 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 Makers: BSE SME Exchange 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 Equity Shares of the Company as per the specified guidelines. These penalties / fines
will be set by the Exchange from time to time. The Exchange will impose a penalty on the Market Maker in
case he is not present in the market (offering two-way quotes) for at least 75% of the time. The nature of the
penalty will be monetary as well as suspension in market making activities / trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the penalties /
fines / suspension for any type of misconduct/ manipulation/ other irregularities by the Market Maker from
time to time.

Price Band and Spreads SEBI Circular bearing reference no: CIR/MRD/DP/02/2012 dated January 20, 2012,
has laid down that for issue size up to ¥ 250 crores, the applicable price bands for the first day shall be

L. In case equilibrium price is discovered in the Call Auction, the price band in the normal trading
session shall be 5% of the equilibrium price.

IIL. 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 following spread will be applicable on the BSE SME.

Sr.

No. Market Price Slab (in ) Proposed spread (in % to sale price)

Up to 50 9

50to 75

AW~

8
75 to 100 6
Above 100 5

21.

22.

23.

24.

After completion of the first three months of market making, in terms of SEBI Circular No.
CIR/MRD/DSA/31/2012 dated November 27, 2012; the Market Maker shall be exempt from providing buy
quote on attaining the prescribed threshold limits (including the mandatory allotment of 5% of Equity Shares
of the Offer). Further, the Market Maker can offer buy quotes only after the Market Maker complies with
prescribed re-entry threshold limits. Only those Equity Shares which have been acquired by the Market Maker
on the platform of the SME Exchange during market making process shall be counted towards the Market
Maker’s threshold. The Market Maker shall be required to provide two-way quotes during the first three
months of the market making irrespective of the level of holding.

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 call auction is not applicable of those
companies, which are listed at SME platform.

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.

Further, the following shall apply to Market Maker while managing its inventory during the process of market
making:
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a) The exemption from threshold as per table below shall not be applicable for the first three (3) months of
the Compulsory Market Making Period and the Market Maker shall be required to provide two-way
quotes during this period irrespective of the level of holding.

b) Threshold for market making as per table below will be inclusive of mandatory inventory of 5% of Issue
Size at the time of Allotment in the Issue.

¢) Any initial holdings over and above such 5% of Issue size would not be counted towards the inventory
levels prescribed.

d) Apart from the above mandatory inventory, only those Equity Shares which have been acquired on the
platform of the Exchange during market making process shall be counted towards the Market Maker's
threshold.

e) Threshold limit will be taken into consideration, the inventory level across market makers.

f) The Market Maker shall give two-way quotes till it reaches the upper limit threshold; thereafter it has the
option to give only sell quotes.

g) Two-way quotes shall be resumed the moment inventory reaches the prescribed re-entry threshold.

h) In view of the market making obligation, there shall be no exemption/threshold on downside. However,
in the event the market maker exhausts his inventory through market making process on the platform of
the Exchange, the Exchange may intimate the same to SEBI after due verification.

Issue Size Buy quote exemption threshold | Re-entry threshold for buy quotes
(including mandatory initial | (including mandatory initial
inventory of 5% of Issue size) inventory of 5% of Issue size)

Upto X 2,000 Lakhs 25 % 24 %
R. 2,000 Lakhs to %. 5,000 Lakhs 20 % 19 %
R. 5,000 Lakhs to %. 8,000 Lakhs 15 % 14 %
Above %.8,000 Lakhs 12 % 11 %

25. 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.
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CAPITAL STRUCTURE

Our Equity Share Capital before the issue and after giving effect to the issue, as on the date of filing of this Red

Herring Prospectus, is set forth below:

Amount (Z in Lacs except share data)

Sr.
No.

Particulars

Aggregate |Aggregate
nominal value at Issue
value Price

A

AUTHORISED SHARE CAPITAL

1,35,00,000 Equity Shares of face value of 10 each 1350.00

ISSUE

ISSUED, SUBSCRIBED & PAID-UP SHARE CAPITAL BEFORE THE

90,00,000 fully paid Equity Shares of face value of ¥ 10 each 900.00

PROSPECTUS

PRESENT ISSUE IN TERMS OF THIS RED HERRING

[®] per share

Issue 44,49,600 Equity Shares of face value of 310 each at a premium of X [e] [e]

Which Comprises:

(a) Fresh issue of 39,99,600 Equity Shares of face value of ¥10 each at a [e] [e]
premium of X [e] per share

(b) Offer for Sale of 4,50,000 Equity Shares of face value of ¥10 each at a [e] [e]
premium of X [e] per share

@

Reservation for Market Maker 2,23,200 Equity Shares of face value of 310 [e]
each at a premium of <. [e] will be available for allocation to Market Maker [e]

D

Net Issue to the Public 42,26,400 Equity Shares of face value of ¥10 each at a [e]
premium of X. [@] per share

Of which:

PRESENT ISSUE

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE

1,29,99,600 Equity Shares of 10 each [e]

SHARE PREMIUM ACCOUNT

Share Premium account before the Issue 0.00

Share Premium account after the Issue [e]

Details of Changes in Authorized Share Capital:

Since Incorporation of our Company, the Authorized share capital has been altered in the manner set forth below:

132'. Date of Change ‘;(éll\\/[/[/ Changes in authorized Capital

1 On Incorporation i The authorized. cgpital of our company on incorporation comprised of I
1,00,000/- consisting of 10,000 Equity shares of Rs. 10/- each.
The authorized share capital of ¥1,00,000/- consisting of 10,000 Equity

2. January 20, 2024 EGM shares of Rs. 10 each was increased to ¥ 13,50,00,000/- consisting of
1,35,00,000 Equity shares of ¥10/- each.

Note:

e The present Public Issue of 44,49,600 Equity Shares which includes a Fresh Issue of 39,99,600 Equity
shares which have been authorized by the Board of Directors of our Company at its meeting held on July
16, 2024 and was approved by the Shareholders of the Company by Special Resolution at the Annual
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General Meeting held on July 20, 2024 as per the provisions of Section 62(1)(c) of the Companies Act,
2013 and our Board has taken on record the participation of the Selling Shareholders in the offer, for Sale
of 4,50,000 equity shares, pursuant to resolution passed in Board meeting dated July 26, 2024 and May
01, 2025 as per the provisions of Section 28 of the Companies Act, 2013.

o The selling shareholder has given its consents to participate in the offer, as per the resolution passed by

its Board of Directors Resolution at the meeting held on July 26, 2024 and May 01, 2025.

The company has one class of share capital i.e., Equity Shares of Face value of .10/- each only. All equity shares
issued are fully paid-up. Our Company has no outstanding Convertible Instruments as on date of this Red Herring

Prospectus.

NOTES TO THE CAPITAL STRUCTURE:

1. Share Capital History:

Our existing Share Capital has been subscribed and allotted as under:

No. of Equity Face Iss.ue Nature of Reason / | Cumulative .
Date of Allotment Shares allotted Value | Price Consideration Nature of | No. of Equity
(Rs.) | (Rs.) Allotment Shares
On Incorporation 10,000 10 10 Cash Subsclrlp tion to 10,000
MoA
March 05, 2024 20,000 10 3,000 | Cash Right Issue 30,000
July 15, 2024 89,70,000 10 - Other than Cash | Bonus Issue? 90,00,000

1

10/- each fully paid at par as per the details given below:

Initial Subscribers to Memorandum of Association subscribed 10,000 Equity Shares of face value of Rs.

Sr. No Name of the Person No of Shares Subscribed

1 Keyur Patel 5,000
2 Jitendra Patel 5,000
Total 10,000

2 Further Allotment on Right Basis as on March 05, 2024 of 20,000 Equity Shares of face value of Rs. 10
each fully paid up at a premium of Rs. 2990 per Share as per the details given below:

Sr. No Name of the Person No of Shares Subscribed

1 Keyur Patel 9,000
2 Jitendra Patel 1,000
3 Keyur Jitendra Patel HUF 9,000
4 Sarojben Patel 1,000
Total 20,000

3 Further Allotment on Bonus Issue (299:1) as on July 15, 2024 of 89,70,000 Equity Shares of face value
of Rs. 10 each fully paid up at par as per the details given below:

Sr. No Name of the Person No of Shares Subscribed

1 Keyur Patel 29,90,000
2 Keyur Jitendra Patel HUF 29,90,000
3 Sarojben Patel 5,98,000
4 Sakshi Patel 2,99,000
5 Aumit Capital Advisors Limited 8,97,000
6 Jitendra Patel 5,98,000
7 Nimisha Patel 2,99,000
8 Prakash Mahida 1,49,500
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9 | Dhavalkumar Chokshi 1,49,500
Total 89,70,000
2. Equity Shares Issued for consideration other than cash:
Except as set out below, our Company has not issued Equity Shares for consideration other than cash.
No. of |F Name of Allottees No. of | Nature of | Benefit
Date of Total ace | Issue Shares Allotment | Accrued
Allotment Equity Value | Price Allotted / Reason
Shares Rs.) | (Rs.)
allotted
Keyur Patel 29,90,000 | Bonus Capitalisation
Keyur Jitendra Patel HUF | 29,90,000 | Issue of Reserves
Sarojben Patel 5,98,000 in the ratio | and Retaining
Sakshi Patel 2.99,000 Qf (299:1) | interest of the
July 15, £9.70,000 | 10 N A A}ln}it Capital Advisors 8,97,000 1321’11239/9 Shareholders
2024 Limited
- Shares for
Jitendra Patel 5,98,000 1 existing
Nimisha Patel 2,99,000 | Equity
Prakash Mahida 1,49,500 | Shares
Dhavalkumar Chokshi 1,49,500

a) Our Company has not revalued its assets since inception and has not issued any Equity Shares (including
bonus shares) by capitalizing any revaluation reserves.

3. Further, our Company has not allotted any Equity Shares pursuant to any scheme approved under section 230-
234 of the Companies Act, 2013.

4. Our Company does not have any Employee Stock Option Scheme / Employee Stock Purchase Scheme/ Stock
Appreciation Right Scheme for our employees and we do not intend to allot any shares to our employees
under Employee Stock Option Scheme / Employee Stock Purchase Scheme/ Stock Appreciation Right
Scheme from the proposed issue. As and when, options are granted to our employees under the Employee
Stock Option Scheme, our Company shall comply with the SEBI Share Based Employee Benefits
Regulations, 2014.

5. Our Company has not issued any Equity Shares during a period of one year preceding the date of the Red
Herring Prospectus at a price lower than the Issue price except as stated below:

No. of] Face |Issue Reason / No. of Promoter/
Date of|[Equity . |Nature of] Name of|Shares Promoter
Value |Price . . |Nature of]
Allotment |[Shares Consideration Allottees Allotted |Group
(Rs.)) [(Rs.) Allotment
allotted
Bonus Issue Keyur Patel 29,90,000 | Promoter
in the ratio of | Keyur Jitendra | 29,90,000 | Promoter
(299:1)  ie. Patel HUF Group
299 Equity 5,98,000 | Promoter
Shares for Sarojben Patel Group
}lzex}f“nsgh 2,99,000 | Promoter
. . quity Shares .
July 15, 89.70.000 | 10 NA Consideration for Sakshi Patel Group
2024 other than cash| e 5,98,000 | Promoter
Capitalisation . e
Jitendra Patel Group
of Reserves
and Retaining o 2,99,000 | Promoter
interest of the Nimisha Patel Group
Shareholders Aumit Capital | 8,97,000 | Public
Advisors
Limited
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Prakash 1,49,500 | Public
Mahida

Dhavalkumar 1,49,500 | Public
Chokshi

6. Our Shareholding Pattern:

The shareholding pattern of our company in accordance with Regulation 31 of SEBI (LODR) Regulations, 2015,
as on May 30, 2025:
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i. Summary of Shareholding Pattern:

Promoter &

6 78,00,000 | 0 0 78,00,000 | 86.67 |78,00,000 |86.67 0 0 0] o 0 0 | 78,00,000

(A) Promoter Group

(B) Public 3 12,00,000 | 0 0 12,00,000 | 13.33 ]12,00,000 13.33 0 0 0] 0 0 0 | 12,00,000
Non Promoter-

(©) Non Public 0 0 0 0 0 0 0 0 0 0 0] 0 INAINA 0
Shares underlying

1) | DRs 0 0 0 0 0 0 0 0 0 0 0] 0 INAINA 0
Shares held by

(C2) | Employee Trusts 0 0 0 0 0 0 0 0 0 0 0] 0 |[NA|NA 0
TOTAL 9 90,00,000 | 0 0 90,00,000 100  ]90,00,000 |100.00f 0 0 0] 0 IN.A|N.A | 90,00,000

Note: Our Company will file shareholding pattern of our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one day prior to the listing
of the Equity Shares. The Shareholding pattern will be uploaded on the website of BSE Limited before commencement of trading of such equity shares.
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7. The shareholding pattern before and after the Issue:

Sr. Name of share holder Pre-issue Post Issue
No No of equity As a % of Issued No of equity As a % of Issued
shares Capital shares Capital

(i) Promoter

1. Keyur Patel 30,00,000 33.33 30,00,000 [e]
TOTAL (A) 30,00,000 33.33 30,00,000 [e]

(ii) Promoter Group

2. Keyur Jitendra Patel 30,00,000 33.33 30,00,000 [e]
HUF

3, Sarojben Patel 6,00,000 6.67 6,00,000 [o]

4. Sakshi Patel 3,00,000 3.33 3,00,000 [o]

5. Jitendra Patel 6,00,000 6.67 6,00,000 [o]

6. Nimisha Patel 3,00,000 3.33 3,00,000 [o]
TOTAL (B) 48,00,000 53.33 48,00,000 [o]

(iii) Public

7. Aumit Capital Advisors 9,00,000 10.00 4,50,000 0.00
Limited #

8. Prakash Mahida 1,50,000 1.67 1,50,000 [o]

9. Dhavalkumar Chokshi 1,50,000 1.67 1,50,000 [o]
IPO (Fresh+OFS) - - 1,29,99,600 [o]

(iv) | TOTAL (C) 12,00,000 13.33 [o] [e]

V) TOTAL (A+B+C) 90,00,000 100.00 [e] 100.00

# Selling Share Holder

8. Details of Major Shareholders

. List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date of the

Red Herring Prospectus:

Sr. No. | Name of shareholder No. of Shares % of Pre Issue Shares Capital

1. Keyur Patel 30,00,000 33.33
2. Keyur Jitendra Patel HUF 30,00,000 33.33
3, Sarojben Patel 6,00,000 6.67
4. Sakshi Patel 3,00,000 3.33
5. Jitendra Patel 6,00,000 6.67
6. Nimisha Patel 3,00,000 3.33
7. Aumit Capital Advisors Limited 9,00,000 10.00
8. Prakash Mahida 1,50,000 1.67
9. Dhavalkumar Chokshi 1,50,000 1.67
TOTAL 90,00,000 100.00

il. List of Shareholder holding 1.00% or more of the paid-up capital of the company ten days prior to the
date of the Red Herring Prospectus:

Sr. No. | Name of shareholder No. of Shares % Of Pre-Issue Shares Capital
1. Keyur Patel 30,00,000 33.33
2. Keyur Jitendra Patel HUF 30,00,000 33.33
3, Sarojben Patel 6,00,000 6.67
4, Sakshi Patel 3,00,000 3.33
5. Jitendra Patel 6,00,000 6.67
6. Nimisha Patel 3,00,000 3.33
7. Aumit Capital Advisors Limited 9,00,000 10.00
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8. Prakash Mahida 1,50,000 1.67
9. Dhavalkumar Chokshi 1,50,000 1.67
TOTAL 90,00,000 100.00

List of Shareholder holding 1.00% or more of the paid-up capital of the company one years prior to the
date of the Red Herring Prospectus:

Sr. No. | Name of shareholder No. of Shares % Of Pre-Issue Shares Capital
1. Keyur Patel 1,000 10.00
2. Keyur Jitendra Patel HUF 1,000 10.00
3. Sarojben Patel 1,000 10.00
4. Sakshi Patel 1,000 10.00
5. Jitendra Patel 1,000 10.00
6. Nimisha Patel 1,000 10.00
7. Aumit Capital Advisors Limited 3,000 30.00
8. Prakash Mahida 500 5.00
9 Dhavalkumar Chokshi 500 5.00
TOTAL 10,000 100.00

List of Shareholder holding 1.00% or more of the paid-up capital of the company two years prior to the
date of the Red Herring Prospectus:

Sr. No. | Name of shareholder No. of Shares % of Pre Issue Shares Capital

1. Prakash Mahida 5,000 50.00
2. Dhavalkumar Chokshi 5,000 50.00
TOTAL 10,000 100.00
3. Our company has not issued any warrants, options or rights to convert debentures, loans or other financial

instruments into our Equity Shares from the date of incorporation to till date of this Red Herring Prospectus.

4. There will be no further issue of capital, whether by way of issue of bonus shares, preferential allotment,
right issue or in any other manner during the period commencing from the date of the Red Herring
Prospectus until the Equity Shares have been listed. Further, our Company presently does not have any
intention or proposal to alter our capital structure within a period of six months from the date of opening of
this Issue, by way of split / consolidation of the denomination of Equity Shares or further issue of Equity
Shares (including issue of securities convertible into exchangeable, directly or indirectly, for our Equity
Shares) whether preferential or otherwise except that if we enter into acquisition(s) or joint ventures, we
may consider additional capital to fund such activities or to use Equity Shares as a currency for acquisition
or participation in such joint ventures.

5. Share Capital Build-up of our Promoter & Lock-in:

Our Promoter had been allotted Equity Shares from time to time. The following is the Equity share capital
build-up of our Promoter.

Date of Nature of Consid No. of Cumulative] Face | Issue/ % of total Lock

Allotme Issue/ eration Equity No. of Value | Transfer| Issued Capital In

nt / Allotment Shares Equity (Rs.) Price | Pre- Post-

Transfer (Bonus, Shares Issue Issue

Rights etc)
(A) Keyur Patel

March Subscriber  to|] Cash 5,000 5,000 10 10 0.06 [e] 1 Year

08,2017 |[MOA

March Share Transfer] Cash -5,000 0 10 10 (0.06) [e] 1 Year

28,2019 |to Prakash

Mahida
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Date of Nature of Consid No. of Cumulative] Face Issue/ % of total Lock
Allotme Issue/ eration Equity No. of Value | Transfer | Issued Capital In

nt/ Allotment Shares Equity (Rs.) Price | Pre- Post-
Transfer (BOIlllS, Shares Issue Issue

Rights etc)
April 30, |Share Transfer|] Cash 1,000 1,000 10 1500 0.01 [e] 1 Year
2023 from  Prakash
Mahida
March 05JRight Issue Cash 9,000 10,000 10 3,000 0.10 [e] 1 Year
2024
July  15)Bonus Issue Other 29,90,000 | 30,00,000 10 NA 33.22 [e] 3
2024 than Years
Cash
TOTAL (A) 30,00,000 33.33 [o]

Note: All the Equity Shares allotted and held by our Promoter were fully paid at the time of allotment and none
of the Equity Shares held by our Promoter is pledged.

None of our Promoter, Promoters Group, Directors and their relatives have purchased or sold the equity share of
our company during the past six months immediately preceding the date of filing Red Herring
Prospectus

6. The members of the Promoter Group, our directors or the relatives of our directors have not financed the
purchase by any other person of securities of our Company, other than in the normal course of the business
of the financing entity, during the six months preceding the date of filing of the Red Herring Prospectus.

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

Sr. No. | Name of Promoter No. of Equity Shares held Average Cost of Acquisition in X

1. Kevyur Patel 30,00,000 9.50

7. Lock in of Promoter:

a) As per clause (a) Regulation 236 and Regulation 238 of the SEBI (ICDR) Regulations and in terms of the
aforesaid table, an aggregate of 20.00 % of the post-Issue Equity Share Capital of our Company i.e.,
29,90,000 equity shares shall be locked in by our Promoter for three years. The lock-in shall commence
from the date of allotment in the proposed public issue and the last date of lock-in shall be reckoned as three
years from the date of commencement of commercial production or the date of allotment in the public issue
whichever is later. (“Minimum Promoters’ contribution”).

b) The Promoters’ contribution has been brought in to the extent of not less than the specified minimum
amount and has been contributed by the persons defined as Promoter under the SEBI (ICDR) Regulations,
2018. Our Company has obtained written consent from our Promoter for the lock-in of 29,90,000Equity
Shares for three years. The Equity Shares that are being locked in are not ineligible for minimum promoter
contribution in terms of Regulation 237 of the SEBI (ICDR) Regulations, 2018. In connection, we confirm
the following.

e The equity shares offered for minimum 20% promoters’ contribution have not been acquired in the
preceding three years before the date of Red Herring Prospectus for consideration other than cash and
revaluation of assets or capitalisation of intangible assets is involved in such transaction nor resulted from a
bonus issue by utilisation of revaluation reserves or unrealized profits of the issuer or from bonus issue
against equity shares which are ineligible for minimum promoters’ contribution;

e  The minimum promoters Contribution does not include Equity Shares acquired by our Promoter during the
preceding one (1) year, at a price lower than the price at which Equity Shares are being offered to the public
in the Issue;

e  The minimum promoters Contribution does not include Equity shares pledged with any creditor.
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e the price per share for determining securities ineligible for minimum promoters’ contribution, has been
determined after adjusting the same for corporate actions such as share split, bonus issue, etc. undertaken by
the issuer;

Equity Shares of Promoter locked-in for one year

In addition to 20.00% of the post-Issue shareholding of our Company shall be locked-in for three years as the
minimum Promoters’ contribution, the balance Pre-Issue Paid-up Equity Share Capital i.e., 10,000 Equity
Shares, would be locked-in for a period of one year from the date of Allotment in the proposed Initial Public
Offering as provided in clause (b) of Regulations 238 of SEBI (ICDR) Regulations, 2018.

Lock-in of securities For One year other than minimum promoter contribution.

In terms of Regulation 239 of the SEBI (ICDR) Regulations, 2018, the entire pre-issue capital held by the
Persons other than the Promoter and the Selling Shareholders shall be locked in for a period of one year from the
date of allotment in the Initial Public Issue. Accordingly, 55,50,000 Equity shares held by the Persons other than
the Promoter shall be locked in for a period of one year from the date of allotment in the Initial Public Issue.

Transferability of Lock-in securities:

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018, the Equity Shares held by our Promoter
which are locked in as per the provisions of Regulation 238 of the SEBI (ICDR) Regulations, 2018, may be
transferred to another Promoter or any person of the promoter group or a new promoter or a person in control of
the issuer company, subject to continuation of lock-in in the hands of transferees for the remaining period and
compliance of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as applicable.

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018, the Equity Shares held by persons other than
the Promoters’ prior to the Issue may be transferred to any other person holding the Equity Shares which are
locked-in as per Regulation 239 of the SEBI (ICDR) Regulations, 2018 subject to continuation of the lock-in in
the hands of the transferees for the remaining period and compliance with the SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 as applicable.

Other requirements in respect of ‘lock-in’

In terms of Regulation 242 of the SEBI (ICDR) Regulations, 2018 the locked-in Equity Shares held by our
Promoter can be pledged only with any scheduled commercial banks or public financial institutions as collateral
security for loans granted by such banks or financial institutions, subject to the following:

e If the specified securities are locked-in in terms of clause (a) of Regulation 238 of the SEBI (ICDR)
Regulations, 2018, the loan has been granted by such bank or institution for the purpose of financing one or
more of the objects of the issue and the pledge of specified securities is one of the terms of sanction of the
loan;

e If the specified securities are locked-in in terms of clause (b) of Regulation 238 of the SEBI (ICDR)
Regulations, 2018, and the pledge of specified securities is one of the terms of sanction of the loan.

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 “Nontransferable” 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- Not Applicable as all existing Equity Shares are held in dematerialized form.

Our Company, our Directors and the Lead Manager to this Issue have not entered into any buy-back, standby or
similar arrangements with any person for purchase of our Equity Shares issued by our Company.

All the Equity Shares of our Company are fully paid-up equity shares as on the date of this Red Herring
Prospectus. Further, since the entire money in respect of the Issue is being called on application, all the

successful applicants will be issued fully paid-up equity shares.

Neither the Lead Manager, nor their associates hold any Equity Shares of our Company as on the date of this
Red Herring Prospectus.
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As on the date of this Red Herring Prospectus, the Book Running Lead Manager and their respective associates
(as defined under the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992) do not
hold any Equity Shares of our Company and are neither related to any of the investors or shareholders of the
Company. The Book Running Lead Manager and their affiliates may engage in the transactions with and
perform services for our Company in the ordinary course of business or may in the future engage in commercial
banking and investment banking transactions with our Company for which they may in the future receive
customary compensation.

Our Company does not have any Employee Stock Option Scheme / Employee Stock Purchase Scheme / Stock
Appreciation Right Scheme for our employees and we do not intend to allot any shares to our employees under
Employee Stock Option Scheme / Employee Stock Purchase Scheme from the proposed issue. As and when,
options are granted to our employees under the Employee Stock Option Scheme, our Company shall comply
with the SEBI (Share Based Employee Benefits) Regulations, 2014.

Our Company is in compliance with the Companies Act, 2013, to the extent applicable, with respect to issuance
of Equity Shares from the date of incorporation of our Company till the date of filing of this Red Herring
Prospectus

Under subscription, if any, in any of the categories except QIB category, would be allowed to be met with spill-
over from any of the other categories or a combination of categories at the discretion of our Company in
consultation with the LM and Designated Stock Exchange. Such inter-se spill over, if any, would be affected in
accordance with applicable laws, rules, regulations and guidelines.

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

Our Company has not raised any bridge loan against the proceeds of this Issue. However, depending on business
requirements, we might consider raising bridge financing facilities, pending receipt of the Net Proceeds.

Our Company undertakes that at any given time, there shall be only one denomination for our Equity Shares,
unless otherwise permitted by law.

An Applicant cannot make an application for more than the number of Equity Shares being issued through this
Issue, subject to the maximum limit of investment prescribed under relevant laws applicable to each category of
investors.

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

Our Promoter and the members of our Promoter Group will not participate in this Issue.

As on date of this Red Herring Prospectus, there are no outstanding financial instruments or any other rights that
would entitle the existing Promoter or shareholders or any other person any option to receive Equity Shares after
the Issue.

Our Company shall ensure that transactions in the Equity Shares by promoter and members of Promoter Group
between the date of registering Red Herring Prospectus with the Registrar of Companies and the Issue Closing
Date shall be reported to the Stock Exchanges within twenty-four hours of such transaction.

Except Keyur Patel, Managing Director of the Company, None of our Key Managerial person holds any Equity
Shares in our Company. For Further details please refer “Shareholding of Directors in our Company” in Chapter
title “Our Management” at page no. 112 of this Red-herring Prospectus.

In terms of Rule 19(2)(b)(i) of the Securities Contracts (Regulation) Rules, 1957, as amended, (the SCRR) the
Issue is being made for at least 25% of the post-issue paid-up Equity Share capital of our Company. Further, this
Issue is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to
time.

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

As on the date of this Red Herring Prospectus, our Company has 9 Shareholders.
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SECTION 1V - PARTICULARS OF THE ISSUE

OBJECTS OF THE ISSUE

The present Public Issue 44,49,600 Equity Shares comprises of Fresh issue of 39,99,600 Equity Shares and an
offer for sale by selling shareholders of 4,50,000 Equity Shares at an issue price of [®] per Equity Share.

The Offer for Sale

Our Company will not receive any proceeds of the Offer for Sale by the Selling Shareholder. The Selling
Shareholder will be entitled to the respective proportion of the proceeds of the Offer for Sale after deducting
their portion of the Offer related expenses and relevant taxes thereon. Other than the listing fees for the Offer, all
cost, fees and expenses in respect of the Offer will be shared amongst our Company and Selling Shareholder,
respectively, in proportion to the proceeds received for the Fresh issue and their respective portion of Offered
Shares, as may be applicable, upon the successful completion of the Offer.

Our Company proposes to utilize the Net Proceeds from the issue towards the following objects:

1. Development of 15 Villas and club house
2. General Corporate Purpose

(Collectively referred to as “Objects”)

The main objects clause and the objects ancillary to the main objects clause as set out in the Memorandum of
Association enables our Company to undertake its existing activities and the activities for which funds are being
raised by our Company through the Fresh Issue.

Net Proceeds

The details of the proceeds of the issue are summarized in the table below:

Sr. No. Particulars Estimated Amount (% In lakhs)
1. Gross proceeds from the issue [e]
2. Less: Issue related expenses [e]
Net proceeds of the issue [o]

* Except for the Listing fees, which will be borne by our Company, all other expenses relating to the Offer as
mentioned above will be borne by our Company and the Selling Shareholder in proportion to the Equity Shares
contributed in the offer.

Requirement of funds and utilization of Net Proceeds

Sr. No. Particulars Estimated Amount (% In lakhs)
1. Development of 15 villas and club house 3,742.11
2. General corporate purposes [o]
Total utilization of net proceeds [e]

The fund requirements mentioned above are based on internal management estimates of our Company and have
not been verified by the lead manager or appraised by any bank or financial institution or any other external
agency. Given the dynamic nature of our business and our Company, we may have to revise the estimates from
time to time on account of various factors beyond our control, such as market conditions, competitive
environment and interest rate fluctuations. Consequently, the fund requirements of our Company are subject to
revisions in the future at the discretion of the management. In addition, the estimated dates of completion of
various plans 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.

In the event of shortfall of funds for the activities proposed to be financed out of the Net Proceeds as stated
above, our Company may re-allocate the Net Proceeds to the activities where such shortfall has arisen, subject to
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compliance with applicable laws. Further, in case of shortfall in the Net Proceeds or cost overruns, our
management may explore a range of options including utilizing our internal accruals or seeking debt financing.

For further details on the risks involved in our proposed fund utilization as well as executing our business
strategies, please see the section titled “Risk Factors” beginning on page. 23 of this Red Herring Prospectus.

Schedule of implementation and Deployment of Net Proceeds

We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below:

R In lakhs)

Sr. No. Particulars Total Estimated Cost| Estimated utilization of net
proceeds in FY 2025-2026

1. Development of 15 villas and club house 3,742.11 3,742.11

2. General corporate purposes! [o] [o]

Total [o] [o]

'The amount utilized for general corporate purposes shall not exceed 15.00% of the proceeds of the issue or 10
crores whichever is less.

As indicated above, our Company proposes to deploy the entire Net Proceeds towards the objects as described in
the Financial Year 2025-26. In the event that the estimated utilization of the Net Proceeds in a Financial Year
2025-26 is not completely met, the same shall be utilized, in part or full, in the next Financial Year or a
subsequent period towards the Objects.

Means of Finance

In the event of a shortfall in raising the requisite capital from the Net Proceeds, towards meeting the objects of
the Issue, the extent of the shortfall will be met by internal accruals or debt. In case of any surplus of monies
received in relation to the Fresh Issue, we may use such surplus towards general corporate purposes.

We confirm that there is no requirement to make firm arrangements of finance under Regulation 230(1)(e) of the
SEBI (ICDR) Regulations 2018 and Clause 9(C) of Part A of Schedule VI of the SEBI ICDR Regulations, 2018
through verifiable means towards at least 75% of the stated means of finance, excluding the amounts to be raised
through the issue.

DETAILS OF THE OBJECTS OF THE ISSUE
1) Development of 15 villas and club house

The Company had existing club house at Land Admeasuring about 2335 sq.mtrs and first floor bearing Khasara
Nos. 75, 79, 81, 82, 85, 93, 95, and 108/128 situate, lying and being at Village sakora, Tehsil abu road,
Grampanchayat, fatehpura along with villa No 76 and 77 from Basil Buildcon Private Limited. The Company
had agreed to take on lease the villa No58, 59,60, 62, 63,78, 83, 89, 91, 92, 93, 94 and 95 from various parties.
Our company has entered into a strategic affiliation with Mahindra Holidays & Resorts India Ltd (Club
Mahindra). On December 27, 2023 along with an addendum lease agreement dated October 18, 2024, and signed
a comprehensive "Villa Purchasers Lease Agreement" with Club Mahindra, effective for a period of 20 years.
The resort will feature a total of 100 room keys, distributed across 15 villas and a clubhouse. There will be 75
rooms within the 15 villas and 25 rooms in the clubhouse building, the income of Rs. 4,92,75,000 per annum is
fixed for 100 key rooms. The Initial Fresh Public offer fund will be utilized for the construction of 15 villas,
renovation of existing club house and Expansion of club house with an estimated cost of ¥ 3742.11 Lakhs. The
Company had got the cost estimated dated March 18, 2025 from HK Architects which is valid for 1 year.. The
Estimated cost will also include the Land Development, cost of Interior Design. Furniture and Fixtures,
Electronics, electric fittings, plumbing. The cost of renovation of one villa will be ¥ 1,08,07,212.95 (as per the
detail Given Below) and the total cost of 15 villas will be ¥ 16,21,08,194.26. The detailed cost of the Land
development, club building renovation, club building expansion, 15 villas will be as follow:

Sr. v . Percenta
No. Item Description UOM | Quantity | Amount ge Rate/sq.f
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t.

A VILLA

Built-Up Area (sq.ft.) 2,933.71
1 Earthwork cu.m. 1,374.52 | 2,21,558.16 2.05% 75.52
2 RCC Concreting cu.m. 156.44 6,98,965.81 6.47% 238.25
3 PCC Concreting cum. | 34.50 97,882.40 0.91% 33.36
4 Formwork sq.ft. 12,174.61 | 2,99,762.79 2.77% 102.18
5 Reinforcement kg 21,448.63 | 13,10,288.87 12.12% 446.63
6 Brickwork cu.m. 158.32 6,84,287.89 6.33% 233.25
7 Doors Windows and Vents sq.ft. 882.05 4,20,529.51 3.89% 143.34
8 Plastering sq.ft. 17,948.54 | 4,98,543.05 4.61% 169.94
9 Painting sq.ft. 14,680.95 | 2,12,974.91 1.97% 72.60
10 Anti-Termite sq.ft. 2,177.80 | 27,638.01 0.26% 9.42
11 Flooring and Water Proofing sq.ft. 6,332.21 | 9,19,645.37 8.51% 313.47
12 Fabrication - 1,56,722.61 1.45% 53.42
13 Electrical - - 13,15,288.86 12.17% 448.34
14 Plumbing - - 2,10,288.78 1.95% 71.68
15 Heat Pump nos. 1.00 5,44,248.72 5.04% 185.52
16 Villa Landscaping - - 6,92,516.77 6.41% 236.05
17 Interior 24.45,807.49 22.63% 833.69
18 Fire Safety and Access Control 50,262.98 0.47% 17.13

Total - For 1 Villa 1,08,07,212.98 100.0% 3,683.80

Total - For 15 Villa (A) 16,21,08,194.70
B CLUB BUILDING - Expansion

Built-Up Area (sq.ft.) 9,852.30
1 Earthwork cum. | 27217.87 | 3,96,827.99 0.65% 40.28
2 PCC and RCC Concreting cu.m. 363.18 18,37,126.20 2.99% 186.47
3 Formwork sq.ft. 21,738.57 | 5,41,264.89 0.88% 54.94
4 Reinforcement kg 45,251.59 | 27,64,403.07 4.50% 280.58
5 Brickwork cum. | 311.93 13,48,165.74 2.19% 136.84
6 Doors Windows and Vents sq.ft. 2,850.31 6,34,575.84 1.03% 64.41
7 Plastering sq.ft. 38,163.10 | 9,93,082.67 1.62% 100.80
8 Painting sq.ft. 36,458.02 | 4,62,609.37 0.75% 46.95
9 Flooring and Water Proofing sq.ft. 17,992.25 | 30,62,032.86 4.98% 310.79
10 Fabrication - - 1,84,336.43 0.30% 18.71
11 Electrical - - 26,54,990.14 4.32% 269.48
12 Plumbing - - 15,30,562.42 2.49% 155.35
13 Heat Pump - - 31,09,992.00 5.06% 315.66
14 Interior - - 1,76,81,444.12 | 28.76% 1,794.65
15 Miscellaneous & Access Control - - 13,95,345.00 2.27% 141.63
16 Fire Safety - - 27,29,934.00 4.44% 277.09
17 HVAC - - 3,66,660.00 0.60% 37.22
18 Furnished Kitchen & BOH Area - - 1,31,56,188.57 | 21.40% 1,335.34
19 Lift nos. - 16,87,369.32 2.74% 171.27
20 Landscape - - 49,41,125.62 8.04% 501.52

Total - For Club Building -

Expansion (B) 6,14,78,036.25 100.0% 6,239.97
C CLUB BUILDING - Renovation of
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existing |

Built-Up Area (sq.ft.) 27,039.44

Plastering work, Painting work, | -
1 Electrical work, Plumbing work,

Furniture work, Miscellanous work - 2,89.,59,240.24 100.00% | 1,071.00

Total - For Club Building -

Existing renovation (C) 2,89,59,240.24 100.00% | 1,071.00
D LAND DEVELOPMENT

Built-Up Area (sq.ft.) 287019.34
1 Softscape - - 31,46,229.79 7.41% 10.96
2 Swimming Pool - - 31,90,544.04 7.51% 11.12
3 Entrance Pathway & Pavement - - 80,77,217.31 19.02% 28.14
4 Electricity - - 1,26,70,177.06 | 29.84% 44.14
5 Water

(Storm/Drainage/Supply/Rainwater) | - - 85,20,427.58 20.07% 29.69
6 Hardscape - - 68,53,130.22 16.14% 23.88

Total - For Land Development (D) 4,24,57,726.00 ] 100.00% | 147.93
E Total Cost (E=A+B+C+D) 29,50,03,196.76

GST @ 18% 5,31,00,575.42

TOTAL ( E) 34,81,03,772.18
F Additional Costs and Extra Fees

Admin Cost,Consultant 87,02,594.03 53858.01 | 161.58

Fees,Development Costs @2.5%

TOTAL(F) 87,02,594.03
G Contingency and Emergency

Contingency @5%(considering 1,74,05,293.09 | 53858.01 | 323.17

escalation in price of cement and

steel)
H TOTAL(G) 1,74,05,188.61

TOTAL PROJECT COST( 37,42,11,555.09

H=E+F+G)

The Company had got the cost estimated dated March 18, 2025-from HK Architects which is valid for 1 year
owned by Hiren Prajapati, Kuntesh Ardeshana and Hardik Patel.

The development of 15 villas and club house has been approved by Board of Directors on their meeting held on
March 18, 2025.

2. General Corporate Purposes

In terms of the SEBI ICDR Regulations, the extent of the Net Proceeds proposed to be used for general corporate
purposes is estimated not to exceed 15.00% of the proceeds of the issue or 10 crores whichever is less.

Our management will have flexibility in applying [e] lakhs of the Net Proceeds towards general corporate
purposes, including but not restricted to financing working capital requirements, capital expenditure, acquiring
business premises, meeting exigencies etc or any other purpose as may be approved by our Board, subject to
compliance with the necessary provisions of the Companies Act.

Our management in accordance with the policies of the Board will have flexibility in utilizing any amounts for
general corporate purposes under the overall guidance and policies of our Board. The quantum of utilization of
funds towards any of the purposes will be determined by the Board, based on the amount actually available
under this head and the business requirements of our Company from time to time.

Issue Related Expenses
The total expenses of the Issue are estimated to be approximately [®] lakhs. The expenses of this include, among

others, underwriting and lead manager fees, printing and distribution expenses, advertisement expenses, legal
fees and listing fees. The estimated issue expenses are as follows:

65




Lead Manger Fees including Underwriting Commission. [o] [o] [e]
Brokerage, selling commission and Marketing [o] [o] [e]
Registrar to the Issue [o] [e] [e]
Legal Advisors [e] [e] [e]
Advertising and marketing expenses [e] [e] [e]
Regulators including stock exchanges [o] [o] [e]
Printing and distribution of issue stationary [o] [o] [e]
Others (Fees payable for Marketing & distribution [®] [e] [e]
expenses, Selling Commission, Brokerage, Processing

Fees, Underwriting fees and Miscellaneous Expenses.)

Total estimated issue related expenses [o] [o] [e]

Notes
1. Structure for commission and brokerage payment to the SCSBs Syndicate, RTAs, CDPs and SCSBs

¥ 10 per application on wherein shares are allotted
Selling Commission

Portion for RIIs 0.01% or 100/- whichever is less®
Portion for NIIs 0.01% or 100/- whichever is less *

T 10 per application on wherein shares are allotted
Selling Commission

Portion for RIIs 0.01% or 100/- whichever is less"
Portion for NIIs 0.01% or 100/- whichever is less

%10 per application on wherein shares are allotted
Selling Commission

Portion for RIIs 0.01% or 100/- whichever is less"
Portion for NIIs 0.01% or 100/- whichever is less

Selling Commission
5 per application on wherein shares are allotted
5 per application on wherein shares are allotted

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

3. The commissions and processing fees shall be payable within 30 working days post the date of receipt of
final invoices of the respective intermediaries.

4.  Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price

Interim use of Net Proceeds

Our Company in accordance with the policies established by the Board from time to time, will have flexibility to
deploy the Net Proceeds. The Net Proceeds pending utilization for the purposes described above, in accordance
with the SEBI ICDR Regulations, our Company shall deposit the funds only in one or more Scheduled
Commercial Banks included in the Second Schedule of Reserve Bank of India Act, 1934.

Our Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares
of any other listed company or for any investment in the equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Red
Herring Prospectus which are proposed to be repaid from the Net Proceeds.

Appraisal Report

None of the objects for which the Issue Proceeds will be utilized have been financially appraised by any
financial institutions / banks.
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Monitoring Utilization of Funds

As this is a Fresh Issue for less than ¥ 10,000 lakhs, we are not required to appoint a monitoring agency for the
purpose of the Issue in terms of the SEBI ICDR Regulations.

Our Board and Audit committee shall monitor the utilization of the net proceeds of the Issue. Our Company will
disclose the utilization of the Net Proceeds under a separate head in our balance sheet along with the relevant
details, for all such amounts that have not been utilized. Our Company will indicate investments, if any, of
unutilized Net Proceeds in the balance sheet of our Company for the relevant financial years subsequent to the
completion of the Issue.

Pursuant to SEBI Listing Regulations, our Company shall disclose to the Audit Committee of the Board of
Directors the uses and applications of the Net Proceeds. Our Company shall prepare a statement of funds utilized
for purposes other than those stated in this Red Herring Prospectus and place it before the Audit Committee of
the Board of Directors, as required under applicable law. Such disclosure shall be made only until such time that
all the Net Proceeds have been utilized in full. The statement shall be certified by the statutory auditor of our
Company. Furthermore, in accordance with the Regulation 32 of the SEBI Listing Regulations, our Company
shall furnish to the Stock Exchange on a quarterly basis, a statement indicating (i) deviations, if any, in the
utilization of the proceeds of the Issue from the Objects; and (ii) details of category wise variations in the
utilization of the proceeds from the Issue from the Objects. This information will also be published in
newspapers simultaneously with the interim or annual financial results, after placing the same before the Audit
Committee of the Board of Directors.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and applicable rules, our Company shall not
vary the Objects without our Company being authorized to do so by the Shareholders by way of a special
resolution through a postal ballot. In addition, the notice issued to the Shareholders in relation to the passing of
such special resolution (the “Postal Ballot Notice™) shall specify the prescribed details as required under the
Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be published in the
newspapers, one in English and one in the vernacular language of the jurisdiction where our Registered Office is
situated. Our Promoter or controlling Shareholders will be required to provide an exit opportunity to such
shareholders who do not agree to the above stated proposal, at a price as may be prescribed by SEBI, in this
regard.

None of our suppliers / service providers for utilization of Issue proceeds for various Objects of the Issue are
associated in any manner with our Company or any other related party directly or indirectly.

No part of the Net Proceeds of the Issue will be utilized by our Company as consideration to our Promoter,
members of the Promoter Group, Directors, Group Companies or Key Managerial Employees. Our Company has
not entered into or is not planning to enter into any arrangement / agreements with Promoter, Directors, key
management personnel, associates or Group Companies in relation to the utilization of the Net Proceeds of the
Issue.

Other Confirmation
No part of the proceeds of the Issue will be paid by us to the Promoter and Promoter Group, the Directors,

Associates, Key Management Personnel or Group Companies except in the normal course of business and in
compliance with the applicable law.
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BASIS FOR ISSUE PRICE

The Issue Price of ¥ [@] per Equity Share is determined by our Company and selling shareholder in consultation
with the Lead Manager on the basis of the following qualitative and quantitative factors. The face value of the
Equity Share is ¥10.00/- per Equity Share and Issue Price is X [®] per Equity Share. The Issue Price is [®] times
the face value.

Investors should refer sections / chapters titled “Risk Factors”, “Restated Financial Statements”, “Management
Discussion and Analysis of Financial Condition and Results of Operations” and “Business Overview” beginning
on page 23, 126, 162 and 84 respectively of this Red Herring Prospectus to get an informed view before making
an investment decision.

The trading price of the Equity shares of our Company could decline due to risk factors and you may lose all or
part of your investments.

Qualitative Factors

Some of the Qualitative Factors, which form the basis for computing the price:
Valencia Abu: The Perfect Blend of Location, Luxury, and Amenities
Delivery of quality family holiday experience

Exceptional Service

Strength in RCI Affiliates

Experience of Our Promoter

wkh W=

For further details, please refer to the paragraph titled “Competitive Strengths” in the chapter titled “Business
Overview” beginning on page 84 of this Red Herring Prospectus.

Quantitative Factors

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

1) Basic and Diluted Earnings Per Share (EPS)

Year ended Weights Basic and Diluted EPS
March 31, 2022 1 0.28
March 31, 2023 2 0.62
March 31, 2024 3 2.16
Weightage Average EPS 6 1.33
December 31, 2024* 2.28

* Annualized
Note. Basic and Diluted EPS = Net Profit (Loss) after tax as restated attributable to Equity Shareholders /
weighted average no of equity shares outstanding during the year as per restated financials.

2) Price to Earnings (P/E) ratio in relation to Issue Price X [®] per Equity Share of ¥10/- each fully paid

up
Particulars P/E at the P/E at the
lower end of upper end of
the price band | the price band
P/E ratio based on Basic and diluted EPS as at March 31, 2024 [o] [o]
P/E ratio based on Basic and diluted EPS as at December 31, 2024* [o] [o]
Industry**

* Annualized
** Our Company does not have any peer group company for comparison with Industry Peer

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

Year Ended RONW (%) Weight
March 31, 2022 35.64 1
March 31, 2023 44.15 2
March 31, 2024 21.08 3
Weighted Average 31.20
December 31, 2024* 19.11

* Annualized

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

4) Net Asset Value (NAV)

Particulars X per share

Net Asset Value per Equity Share as of March 31, 2024 (Post Bonus) 10.23
Net Asset Value per Equity Share as of December 31, 2024 11.94
Net Asset Value per Equity Share after IPO [o]
Issue Price [o]
NAV Post Issue

- At Floor Price [o]
- Issue Price [e]

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

NAV = Net worth excluding revaluation reserve
Outstanding number of Equity shares during the year

5) Comparison with industry peers
Our Company does not have any peer group company for comparison with Industry Peer
Key Performance Indicators (“KPIs”)

The KPIs disclosed below have been used historically by our Company to understand and analyses the business
performance, which in result, help us in analysing the growth of various verticals.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis,
at least once in a year (or any lesser period as determined by the Board of our Company), for a duration of one
year after the date of listing of the Equity Shares on the Stock Exchange or till the complete utilisation of the
proceeds of the Fresh Issue as per the disclosure made in the Objects of the Issue Section, whichever is later or
for such other duration as may be required under the SEBI ICDR Regulations.

KPI Explanations

Revenue from| Revenue from Operations is used by our management to track the revenue profile of the
Operations (% lakhs) | business and in turn helps assess the overall financial performance of our Company and
size of our business.

Current Ratio It tells management how business can maximize the current assets on its balance sheet
to satisfy its current debt and other payables.

Debt To  Equityl Debt-to-equity (D/E) ratio is used to evaluate a company’s financial leverage.
Ratio

Return on Equity This metric enables us to track how much profit a company generates with the money
that the equity shareholders have invested.

Operating EBITDA] Operating EBITDA provides information regarding the operational efficiency of the
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(X lakhs)

business.

Operating EBITDA
Margin (%)

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

Profit After Tax (3

Profit after tax provides information regarding the overall profitability of the business.

lakhs)

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

Return on Capital] ROCE provides how efficiently our Company generates earnings from the capital

Employed employed in the business.

The KPIs disclosed below have been approved by a resolution of our Audit Committee dated June 10, 2025 and
the members of the Audit Committee have verified the details of all KPIs pertaining to the Company. Further,
the members of the Audit Committee have confirmed that there are no KPIs pertaining to our Company that have
been disclosed to any investors at any point of time since Incorporation to the date of filing of this Red Herring
Prospectus. Further, the KPIs herein have been certified by Statutory and Peer Review Auditor.

Financial KPI of our Company (X in Lakhs)
Sr No. Metric December As of Fiscal year ended
31, 2024 March 31, | March 31, March 31,
2024 2023 2022

1. | Total Income 555.82 711.49 522.70 418.73
2. | Current Ratio 0.50 0.75 0.82 0.93
3. | Debt Equity ratio 0.11 0.16 2.76 3.08
4. | EBDITA 251.03 306.99 106.56 48.49
5. | Operating EBDITA Margin (%) 45.16 43.15 20.39 11.58
6. | PAT 154.02 194.06 55.85 25.18
7. | Net profit Ratio (%) 27.71 27.28 10.68 6.01
8. | Return on Equity ratio (%) 15.44 37.07 56.65 43.36
9. | Return on Capital Employed (%) 18.63 28.36 21.28 14.60

Notes:

a) As certified by the Peer Reviewed Auditor vide their certificate dated June 10, 2025 bearing UDIN:
25158931BMIFYB5109.

b) Current Ratio is a liquidity ratio that measures our ability to pay short-term obligations (those which are
due within one year) and is calculated by dividing the current assets by current liabilities

c) Debt to equity ratio is calculated by dividing the debt (i.e., borrowings (current and non-current) and
current maturities of long-term-borrowings) by total equity (which includes issued capital and all other
equity reserves).

d) Return on equity (RoE) is equal to profit for the year divided by the total equity during that period and is
expressed as a percentage.

e) Operating EBITDA refers to earnings before interest, taxes, depreciation, amortisation, gain or loss from
discontinued operations and exceptional items. Operating EBITDA excludes other income.

f) Operating EBITDA Margin refers to EBITDA during a given period as a percentage of revenue from
operations during that period.

g) Net Profit Ratio/Margin quantifies our efficiency in generating profits from our revenue and is calculated
by dividing our net profit after taxes by our total revenue.

h) RoCE (Return on Capital Employed) (%) is calculated as Earnings Before Interest and Tax divided by

Shareholders Equity plus Non-Current Liabilities.

Key Performance Indicators are as on March 31, 2024.

Weighted average cost of acquisition (“WACA”), floor price and cap price

()

The price per share of our Company based on the primary / new issue of shares
Our Company has not issued any Equity Shares (excluding Equity Shares issued pursuant to a bonus issue

undertaken on July 15, 2024) or convertible securities or employee stock options during the 18 months
preceding the date of this Red Herring Prospectus, where such issuance is equal to or more than 5% of the
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fully diluted paid-up share capital of our Company (calculated based on the pre-Issue capital before such
transaction(s) and excluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days, (“Primary Issuances”):

ate ofNo. of equityFace value [Issue price JNature ofNature ofTotal
llotment shares equityper equity shardallotment consideration |Consideration
allotted hare D D (in < lakhs) *
March 05, 20000 10 3000 Right issue cash 600.00
2024

Note: Bonus issue undertaken on July 15, 2024 which is excluded.

(b) The price per share of our Company based on secondary sale/ acquisitions of shares (equity /
convertible securities

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

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities, where
promoter / promoter group entities or shareholder(s) selling shares through offer for sale in IPO having the
right to nominate director(s) in the Board of Directors of the Company are a party to the transaction
(excluding gifts), during the 18 months preceding the date of this prospectus , where either acquisition or sale
is equal to or more than 5% of the fully diluted paid up share capital of the Company (calculated based on the
pre-Issue capital before such transaction(s) and excluding ESOPs granted but not vested), in a single
transaction or multiple transactions combined together over a span of rolling 30 days.

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

Type of Transactions Weighted average Floor Cap Price
cost of acquisition | Price3[eo]* I[eo]*
R per Equity
Share)
Weighted average cost of acquisition for last 18 months for 3,000 [®] [®]

primary / new issue of shares (equity/ convertible securities),
excluding shares issued under ESOP 2018 and issuance of
bonus shares, during the 18 months preceding the date of this
certificate, where such issuance is equal to or more than five
per cent of the fully diluted paid-up share capital of our
Company (calculated based on the pre-issue capital before
such transaction/s and excluding employee stock options
granted but not vested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days

Weighted average cost of acquisition for last 18 months for Nil [e] [e]
secondary sale / acquisition of shares equity/convertible
securities), where our Promoter or Promoter Group entities or
shareholder(s) selling shares through offer for sale in IPO
having the right to nominate director(s) in our Board are a
party to the transaction (excluding gifts), during the 18
months preceding the date of this certificate, where either
acquisition or sale is equal to or more than five per cent of the
fully diluted paid-up share capital of our Company
(calculated based on the pre-issue capital before such
transaction/s and excluding employee stock options granted
but not wvested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days

Since there are transactions to report in (A) or (B) above, therefore, information based on last 5 primary or
secondary transactions (secondary transactions where promoter/promoter group entities or selling shareholder or
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shareholder(s) having right to nominate director(s) in the Board of the Company, are a party to the transaction)
not older than 3 years prior to the date of Red Herring Prospectus irrespective of the size of transactions is not
required to disclosed

Last 5 primary transactions N.A. N.A. N.A.

Last 5 secondary transactions N.A. N.A. N.A.

*To be updated after finalization of issue price
As certified by Statutory Auditor by way of their certificate dated June 10, 2025

(d) Explanation for Issue Price / Cap Price being [e] price of weighted average cost of acquisition of
primary issuance price / secondary transaction price of Equity Shares (set out in 5 above) along with
our Company’s key performance indicators and financial ratios for the Financial Years ended March
31, 2024, 2023 and 2022.

[o]*
*To be included on finalization of Price Band

(e¢) Explanation for Issue Price / Cap Price being [e] price of weighted average cost of acquisition of
primary issuance price / secondary transaction price of Equity Shares (set out in 5 above) in view of
the external factors which may have influenced the pricing of the Issue.

[o]*

*To be included on finalization of Price Band
(f) The Issue price is [®] times of the face value of the Equity Shares

The Issue Price of X [@] will be determined by our Company, in consultation with the Book Running Lead
Manager, on the basis of assessment of market demand from investors for Equity Shares through the Book
Building Process and is justified in view of the above qualitative and quantitative parameters.

Investors should read the above-mentioned information along with “Risk Factors”, “Business Overview”,
“Summary of Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on pages 23, 84, 38 and 162, respectively, to have a more informed view. The
trading price of the Equity Shares could decline due to the factors mentioned in the “Risk Factors” on page 23
and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

To,

The Board of Directors,
Valencia India Limited
Unit No. 927, Gala Empire,
Opp. Doordarshan Tower,
Drive Inroad, Thaltej Road,
Ahmedabad, Gujarat,
India, 380054

Dear Sir,

Sub: Statement of Possible Special Tax Benefits available to Valencia India Limited (‘the Company”) and
its shareholders prepared in accordance with the requirements in Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018, as amended
(“SEBI ICDR Regulations™)

We hereby report that the enclosed annexure, prepared by the management of the company, states the possible
special tax benefits available to the Company and the shareholders of the Company under the Income - Tax Act,
1961 read with Income Tax Rules, Circulars, Notifications (‘Act’) as amended by the Finance Act, 2025,
presently in force in India. Several of these benefits are dependent on the Company or its shareholders fulfilling
the conditions prescribed under the Act. Hence, the ability of the Company or its shareholders to derive the
special tax benefits is dependent upon fulfilling such conditions which, based on business imperatives which the
Company may face in the future, the Company may or may not choose to fulfil.

The benefits discussed in the enclosed annexure cover only special tax benefits available to the Company and its
shareholders and do not cover any general tax benefits available to the Company or its shareholders. This
statement is only intended to provide general information to the investors and is neither designed nor intended to
be a substitute for professional tax advice. A shareholder is advised to consult his/ her/ its own tax consultant
with respect to the tax implications arising out of his/her/its participation in the proposed issue, particularly in
view of ever-changing tax laws in India.

Our views are based on the existing provisions of the Act and its interpretations, which are subject to change or
modification by subsequent legislative, regulatory, administrative or judicial decisions. Any such change, which
could also be retroactive, could have an effect on the validity of our views stated herein. We assume no
obligation to update this statement on any events subsequent to its issue, which may have a material effect on the
discussions herein.

We do not express any opinion or provide any assurance as to whether:

A. the Company or its shareholders will continue to obtain these benefits in future; or

B. the conditions prescribed for availing the benefits have been/would be met.

C. The revenue authorities/court will concur with the views expressed herein

The contents of the enclosed annexure are based on information, explanations and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the Company and
the provisions of the tax laws.

No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. The views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update the views, consequence to such change. We shall not be liable to
Company for any claims, liabilities or expenses relating to this assignment except to the extent of fees relating to
this assignment, as finally judicially determined to have resulted primarily from bad faith or intentional

misconduct.

We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016)” (“Guidance Note™) issued by the Institute of Chartered Accountants of India. The
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Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

This report including enclosed annexure is intended for your information and for inclusion in the Red Herring
Prospectus / Prospectus in connection with the proposed issue of equity shares and is not to be used, referred to
or distributed for any other purpose without our written consent.

M/s. DOSHI DOSHI & CO,
Chartered Accountants
Firm Reg No: 153683W

SD/-

Chintan R. Doshi

Mem. No: 158931

UDIN: 25158931BMIFXZ1634

Place: Ahmedabad
Date: June 10, 2025
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ANNEXURE

ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO
THE COMPANY AND ITS SHAREHOLDERS

Outlined below are the possible special tax benefits available to Company and its shareholders under Income
Tax Act 1961(“the Act”) presently in force in India.

A. SPECIAL TAX BENEFITS TO THE COMPANY UNDER THE INCOME TAX ACT, 1961 (THE
ACT”)

The Company is not entitled to any special tax benefits under the Act.

B. SPECIAL TAX BENEFITS TO THE SHAREHOLDERS UNDER THE INCOME TAX ACT, 1961
(THE “ACT”)

The Shareholders of the Company are not entitled to any special tax benefits under the Act

Note:

e The above statement of Direct Tax Benefits sets out the special tax benefits available to the Company and its
shareholders under the current tax laws presently in force in India.

e The above statement covers only above-mentioned tax laws benefits and does not cover any indirect tax law
benefits or benefit under any other law.

e Our views expressed in this statement are based on the facts and assumptions as indicated in the statement.
No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to change from
time to time. We do not assume responsibility to update the views consequent to such changes.
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SECTION V - ABOUT THE COMPANY
INDUSRTY OVERVIEW

The information in this section includes extracts from publicly available information, data and statistics and has
been derived from various government publications and industry sources. Neither we, the Lead Manager nor any
of our or their respective affiliates or advisors nor any other people connected with Issue have verified this
information. The data may have been re-classified by us for the purposes of presentation. The information may
not be consistent with other information compiled by third parties within or outside India. Industry sources and
publications generally state that the information contained therein has been obtained from sources it believes to
be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed, and their reliability
cannot be assured. Industry and government publications are also prepared based on information as of specific
dates and may no longer be current or reflect current trends. Industry and government sources and publications
may also base their information on estimates, forecasts and assumptions which may prove to be incorrect.

Before deciding to invest in the Equity Shares, prospective investors should read this entire Red Herring
Prospectus, including the information in the sections "Risk Factors" and "Restated Financial Statements" on
pages 23 and 126, respectively of the Red Herring Prospectus. An investment in the Equity Shares involves a
high degree of risk. For a discussion of certain risks in connection with an investment in the Equity Shares,
please see the section ‘Risk Factors’ on page 23 of the Red Herring Prospectus. Accordingly, investment
decisions should not be based on such information

TOURISM & HOSPITALITY INDUSTRY IN INDIA
INTRODUCTION

With a total area of 3,287,263 sq. km extending from the snow-covered Himalayan heights to the tropical rain
forests of the south, India has a rich cultural and historical heritage, variety in ecology, terrains and places of
natural beauty spread across the country. This provides a significant opportunity to fully exploit the potential of
the tourism sector. The government has taken steps to boost investments in facilitate spiritual tourism with states
like Uttar Pradesh developing tourist circuits and Uttarakhand and West Bengal enhancing infrastructure for
pilgrims.

India being one the most popular travel destinations across the globe has resulted in the Indian tourism and
hospitality industry emerging as one of the key drivers of growth among the services sector in India. The tourism
industry in India has significant potential considering that Tourism is an important source of foreign exchange in
India similar to many other countries.

It is widely acknowledged that the tourist and hospitality sector, which encompasses travel and hospitality
services like hotels and restaurants, is a development agent, a catalyst for socioeconomic growth, and a
significant source of foreign exchange gains in many countries. India's rich and exquisite history, culture, and
diversity are showcased through tourism while also providing significant economic benefits. The consistent
efforts of the central and state governments have helped the tourism industry to recover from the COVID-19
pandemic shock and operate at the pre-pandemic level.

MARKET SIZE

According to WTTC, India is ranked 10th among 185 countries in terms of travel & tourism’s total contribution
to GDP in 2019. According to WTTC, the contribution of India's travel and tourism sector to India's economy
was worth US$ 199.6 billion in 2022.

The Indian travel and tourism industry is expected to record an annual growth at 7.1% per annum. In WTTC’s
Economic Impact 2023 report, India’s Travel and Tourism GDP contribution grew by 5.9%.

In 2021, the travel & tourism industry’s contribution to the GDP was US$ 178 billion; this is expected to reach

USS$ 512 billion by 2028. By 2029, it is expected to account for about 53 million jobs. In India, the industry’s
direct contribution to the GDP is expected to record an annual growth rate of 7-9% between 2019 and 2030.
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The travel market in India is projected to reach US$ 125 billion by FY27 from an estimated US$ 75 billion in
FY20. The Indian airline travel market was estimated at ~US$ 20 billion and is projected to double in size by
FY27 due to improving airport infrastructure and growing access to passports. The Indian hotel market including
domestic, inbound, and outbound was estimated at ~US$ 32 billion in FY20 and is expected to reach ~US$ 52
billion by FY27, driven by the surging demand from travellers and sustained efforts of travel agents to boost the
market.

By 2028, international tourist arrivals are expected to reach 30.5 billion and generate revenue of over US$ 59
billion. However, domestic tourists are expected to drive the growth, post-pandemic. International hotel chains

are increasing their presence in the country, and they will
account for around 47% share of the tourism and hospitality at Real 2019 Prices (USS$ billion)
sector of India by 2020 and 50% by 2022.

458
As per the Ministry of Tourism, Foreign Tourist Arrivals
(FTAs) in December 2023 were 1,070,163. FTAs during the
period January-December 2023 were 9,236,108 as compared

to 6,437,467 in January-December 2022.

The percentage share of Foreign Tourist Arrivals in India 17 186 195 =2
during December 2023 among the top five ports was highest
at Delhi Airport (29.92%) followed by Mumbai Airport
(18.46%), Haridaspur Land Check Post (7.09%), Chennai
Airport (7.02%), Bengaluru Airport (6.20%). FTAs during
the period January—December 2023 were 9.24 million. 2013 2014 2015 2016 2017 2018 2019 2020  2029F

The percentage share of Foreign Tourist Arrivals in India during December 2023 among the top five source
countries was highest from UAE (22.33%) Bangladesh (16.97%), followed by UK (10.33%), Australia (8.58%)
and Canada (4.15%).

In 2023, 26.52% of foreign tourists visited for Indian Diaspora which marks 9,236,108 foreigners.

FEE during the period January-December 2023 were US$ 28.1 billion.

Domestic visitor spending increased by 20.4% in 2022, only 14.1% below 2019. International visitor spending
rose by 81.9% in 2022, but still 40.4% behind 2019 numbers.

Cumulative FDI equity inflow in the Hotel and Tourism industry is US$ 17.1 billion during the period April
2000-December 2023. This constitutes 2.57% of the total FDI inflow received across sectors.

(Source: https://www.ibef.org/industry/tourism-hospitality-india)

TOURISM SECTOR IN INDIA

Domestic tourism together with inbound tourism has emerged as a key driver of economic growth. In year 2023,
India recorded Foreign Tourist Arrivals (FTAs) of 9.24 million (Jan-Dec) (Provisional) with a growth of 43.5%
over same period of the previous year which account for Foreign Exchange Earnings (FEEs) of 32,31,927 crores
(Provisional estimates) with a growth of 65.74%. Besides as per the data furnished by State/UT Governments
and other information available with the Ministry of Tourism, there were 1731.01 million Domestic Tourist
Visits (DTVs) all over the country during the year 2022.

Tourism sector is one of the fastest growing economic sectors with a significant impact on employment and
accelerates regional development with a multiplying effect on the activity of related sectors. Among
economically advanced states, domestic tourism has become a springboard to the development of tourism. It can
generate resources for conservation of cultural and natural heritage and has huge potential to make positive
contribution to sustainable development goals. As per the 3rd Tourism Satellite Account (TSA), the study
conducted by Ministry of Tourism, estimated share of tourism jobs in India during 2022-23 is 12.57%.

Ministry of Tourism is in constant dialogue with Industry associations namely - Federation of Indian Chambers
of Commerce and Industry (FICCI), PHD Chamber of Commerce & Industry (PHDCCI), Associated Chambers
of Commerce & Industry of India (ASSOCHAM), Confederation of Indian Industry (CII), Travel Agents
Association of India (TAAI), Indian Association of Tour Operators (IATO), Indian Tourist Transport
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Association (ITTA), Association of Domestic Tour Operators of India (ADTOI), Adventure Tour Operators of
India (ATOI), Federation of Hotel & Restaurant Association of India (FHRAI), Hotel Association of India
(HAI), Indian Heritage Hotel Association (IHHA), Federation of Associations of Indian Tourism and Hospitality
(FAITH), and All India Resort Development Association (AIRDA) etc.

The Ministry also has voluntary schemes for approval in categories such as Timeshare Resorts, Operational
Motels, Guest Houses, Bed & Breakfast / Homestay Establishments, Tented Accommodation, as well as Online
Travel Aggregators, Stand-alone Air Catering Units, Convention Centres, Standalone Restaurants.

(Source: Ministry of Tourism, Annual Report 2023-24)

INDIA STAR HOTEL GUIDE

The Ministry of Tourism has been conducting the Incredible India Tourist Facilitator (IITF) Certification
Programme- a digital initiative that aims at creating an Online learning platform with an objective of creating a
pool of well trained and professional Tourist Facilitators across the country. The system provides basic,
advanced (heritage and adventure), spoken language and refresher courses for candidates. The candidates can
pursue these online courses from anywhere at any time and at their own pace. The online courses can be
accessed from different digital devices. On successful completion of the course, the candidate would be a
professionally certified tourist facilitator who would support tourists by disseminating information, eliciting
interest in them about the country and providing experiential tourism. The Programme has been made available
online w.e.f. 01.01.2020.

Ministry of Tourism has adopted the idea of uniform IDs and Badges (shape, size & color coding) for Incredible
India Tourist Guide (earlier referred as RLGs). IDs/Badges for IITFC and Incredible India Tourist Guide have
been divided in 05 categories based on their experience criteria, which are as under:

SR. No. | Particulars of ITFC/IITG Colour Badge/ | Star Attached
Category to the ID
1. IITFC (Basic) Basic- Blue One (*)
. IITG (Less than 5 years of experience) Silver Two (*%)
3. IITG (More than 5 years of experience but less than 10 | Gold Three (*¥*%*)
years of experience)
4. IITG (More than 10 years of experience but less than 20 | Diamond Four (¥**%)
years of experience)
5. IITG (More than 20 years of experience) Platinum Five (¥***¥)

(Source: Ministry of Tourism, Annual Report 2023-24)
TOURISM DEVELOPMENT IN INDIA

India Tourism Development Corporation (ITDC) is a Public Sector Undertaking under administrative control of
the Ministry of Tourism. Incorporated on October 1, 1966, ITDC has played a key role in the development of
tourism infrastructure in the country. The Corporation provides one stop solution for Travel, Tourism and
Hospitality related needs. At present the Corporation is running hotels, restaurants at various places for tourists,
besides providing transport facilities. In addition, the Corporation is engaged in production, distribution and sale
of tourist publicity literature and providing duty-free shopping facilities to the tourists. The Corporation also has
its presence in engineering related consultancy services and the ACES Division handles infrastructure related
project works for Centre/various State Governments along with mounting of Sound and Light (SEL) Shows.
Ashok Travel & Tours is a division which provides ticketing, tourist transport, tour packages and cargo related
needs with reliable affordable services and having pan-India presence. The Ashok Institute of Hospitality &
Tourism Management of the Corporation imparts training and education in the field of tourism and hospitality.
Ashok Events is a leading event management agency handling Conferences, Exhibitions, Workshops/ Seminars
and other National and international events.

The Digital Marketing and Public Relations team of ITDC has been constantly working towards strengthening

the corporate image and brand equity. As a pivotal component of ITDC’s digital marketing strategy, we have
adeptly utilized major social media platforms, including Facebook, Twitter, Instagram, and YouTube, to amplify
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the visibility of our company. This concerted effort is complemented by the consistent launch of online
promotional campaigns that comprehensively cover events across every vertical. Notably, these campaigns
extend to specific offerings such as Hotel weddings, thematic events, and promotions for hotel and restaurant
packages, especially during festive seasons.

The total manpower of ITDC for the year 2022-23 (as on 01.12.2023) is 480 comprising of 156 Executives and
324 Non-Executives. This includes 128 employees belonging to Scheduled Caste, 10 to Scheduled Tribe and 48
from Other Backward Classes. Further out of total manpower strength, 74 are women employees.

The overall Industrial Relation situation in ITDC continued to be harmonious and cordial.

(Source: Ministry of Tourism, Annual Report 2023-24)

STATISTICS, SURVEYS AND STUDIES ON TOURISM

National accounts (prepared every year by Ministry of Statistics & PI) measures the growth and contribution of
various sectors like manufacturing, agriculture, services such as banking, transport, insurance etc., while
computing GDP of the country. However, System of National Accounts is not able to measure the contribution
of tourism in GDP because tourism is not an industry by way System of National Accounts defines the industry.

The 3rd TSA of India was prepared in 2018 for the reference year 2015-16 (using figures of National Accounts
Statistics with base year 2011-12 of CSO). As per estimation in accordance with 3rd TSA for intervening years
and subsequent years namely 2017-18, 2018-19 and 2019-20 the contribution of tourism to GDP and
employment of the country for year 2017-18, 2018-19, 2019-20, 2020-21 and 2021-22 is as given below:

Particular 2017-18 2018-19 2019-20 2020-21 2021-22
Share in GDP (in %): 5.03 5.01 5.18 1.50 1.77
Direct (in %) 2.61 2.61 2.69 0.78 0.92
Indirect (in %) 2.42 2.40 2.49 0.72 0.85

*Note: The above estimates have been updated using NAS 2023. For 2020-21 & 2021-22, estimation has been
done in accordance with the methodology adopted in the Tourism Corona Impact study undertaken by NCAER
for the Ministry of Tourism. *

Particular 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23
Share in Jobs (in %): 14.78 14.87 13.50 12.91 12.66 12.57
Direct (in %) 6.44 6.48 5.89 5.63 5.52 5.48
Indirect (in %) 8.34 8.39 7.61 7.28 7.14 7.09

Direct + Indirect Jobs

due to tourism (in
million) 72.69 75.85 69.44 68.07 70.04 76.17

* Note: NCAER computations from respective rounds of Periodic Labour Force Survey, these are estimated
figures are liable to change. *

(Source: Ministry of Tourism, Annual Report 2023-24)
TOURISM IN RAJASTHAN

Rajasthan happens to be the largest state of India with an area of 3.42 lakh sq. km. which boasts of being the
only desert of the sub-continent, namely the Great Indian Desert in combination with the Aravali Mountain
range. Situated in the northwestern part of the Indian subcontinent (23 30' and 30 11' North latitude and 69 29'
and 78 17' East longitude), Rajasthan is bordered on the west and northwest by Pakistan, on the north and
northeast by the Indian states of Haryana Punjab, and Uttar Pradesh, on the east and southeast by Madhya
Pradesh and Uttar Pradesh and on the southwest by the state of Gujarat.

Tourism has been one of the biggest revenue generators for the state since long. Owing to its rich and varied
topography, vibrant culture and captivating festivities, the State of Rajasthan offers immense tourism delights to
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the visitors in the State. Visitors, starting from neighboring states to the far-flung countries throng the state at
different times especially during the cooler periods starting from November to February.

Ministry of Tourism, Government of India initiated pilot surveys in ten states including Rajasthan state on a plan
to outsource collection activity of tourism statistics for the different states. ACNielsen ORG-MARG Pvt. Ltd.
was entrusted with collection of tourism statistics for the State of Rajasthan. The pilot survey was for a period of
12 months with the purpose to gain experience for future surveys.

(Source: https://tourism.gov.in/sites/default/files/2020-04/rajisthan.pdf)

GROWTH OF HOTEL INDUSTRY IN INDIA

The hotel industry in India has grown phenomenally in the recent years, primarily driven by an economic, social
and technological factors mix. The hotel industry in a country plays a great role in boosting tourism, promoting
economic development, and generating employment. This case study aims to explore the trajectory of the hotel
industry in India, analysing its evolution, status, challenges, and prospectus.

Growing market size

The market size of the hospitality industry in India is projected to be approximately US$ 24.61 billion in 2024
and is anticipated to reach US$ 31.01 billion by 2029. The projected growth is anticipated to occur at a
compound annual growth rate (CAGR) of 4.73% throughout the forecast period of 2024-29.

Market size (in US$ billion)
35

30

25

2023 2024 E 2028 F

(Source: https://www.ibef.org/download/Growth-of-Hotel-Industry-in-India.pdf’)

FUTURE OF HOTEL INDUSTRY IN INDIA

The Indian hotel industry is on the verge of exponential growth, with projections indicating a 7-9% revenue
increase in FY2025. This surge is driven by the surging demand for domestic leisure travel, along with a rise in
events like weddings and business travel. ICRA anticipates occupancy rates will reach their highest in a decade,
fuelled by growing interest in tier-II cities and spiritual tourism destinations. Premium hotel occupancy rates are
predicted to hover at 70-72% in FY24 and FY25, with average room rates expected to reach between US$ 94.06
and USS$ 96.47 (Rs. 7,800-8,000) in FY25. While certain segments may surpass pre-COVID achievements, the
industry is on track to match its 2008 peak by FY25, underpinned by developments in infrastructure, improved
air connectivity and the proliferation of large-scale MICE events, complemented by the opening of new
convention centres.

The industry is likely to experience a significant increase in domestic tourism due to the large population.
Moreover, increasing global interest for leisure and business trips to India promises to further catalyse industry
growth over the long term. The expansion of the Indian hospitality industry is supported by escalating travel and
tourism activities, marked by a noticeable increase in both domestic and international tourists visiting for
business and leisure, thus creating new opportunities in tourism and hospitality.

Amid these developments, the Indian hotel market is identifying substantial growth prospects, aiming to broaden

its footprint in key urban areas and offer quality services across renowned brands. This expansion is driven by
robust corporate performance, enhanced air travel connectivity across the country and a growing preference for
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domestic leisure travel. Indian hotel chains are increasingly investing in digital technology and platforms to
improve the customer journey from pre-booking to post-booking experiences.

(Source: https://www.ibef . org/research/case-study/growth-of-hotel-industry-in-india)

TOURISM AND HOSPITALITY

e  Market size
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(Source:https://www.ibef.org/uploads/industry/Infrographics/large/tourism-and-hospitality-infographic-may-
2024 .pdf)

GOVERNMENT INITIATIVES

The Indian Government has realised the country’s potential in the tourism industry and has taken several steps to
make India a global tourism hub. Some of the major initiatives planned by the Government of India to boost the
tourism and hospitality sector of India are as follows:

In the 2024 interim Budget, Finance Minister allocated Rs. 2,449.62 crore (US$ 294.8 million) to the tourism
sector, a 44.7% increase from the previous fiscal year. This marks a positive change from the 2023 Union
Budget's initial allocation of Rs. 2,400 crores (US$ 288.8 million), later revised to Rs. 1,692.10 crore (US$ 203.6
million).
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