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COMPRISING UP TO 17,500,000 EQUITY SHARES BY SAT INDUSTRIES LIMITED (“PROMOTER SELLING SHAREHOLDER”) AGGREGATING UP TO %[e] MILLION (“THE OFFER FOR SALE”). THE
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ALL EDITIONS OF NAVSHAKTI (A WIDELY CIRCULATED MARATHI DAILY NEWSPAPER, MARATHI BEING THE REGIONAL LANGUAGE OF MAHARASHTRA, WHERE OUR REGISTERED OFFICE
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Working Days. Any revision in the Price Band, and the revised Bid/Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges by issuing a press release and also by indicating the change on the
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banking strike or similar circumstances, our Company (acting through its IPO Committee) and the Promoter Selling Shareholder in consultation with the BRLM may for reasons recorded in writing, extend the Bid/ Offer Period by at
least three (03) additional working days subject to the total Bid/ Offer Period not exceeding ten (10) Working Days. The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended
(the “SCRR”™), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process in accordance with Regulation 6(1) of the SEBI ICDR Regulations wherein not more than 50% of
the Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs™) (the “QIB Portion™), provided that our Company and Promoter Selling Shareholder in consultation with the BRLM may
allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionary basis by our Company and Promoter Selling Shareholder, in consultation with the BRLM, in accordance with the
SEBI ICDR Regulations (the “Anchor Investor Portion™), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the price at which allocation
is made to Anchor Investors (“Anchor Investor Allocation Price™). In the event of undersubscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares of face value ¥2/- each shall be added to the QIB Portion
(other than the Anchor Investor Portion) (the “Net QIB Portion™). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, subject to valid Bids being received at or above the
Offer Price, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. Further, not less than
15% of the Offer shall be available for allocation to Non-Institutional Investors (“Non-Institutional Category™) of which one-third of the Non-Institutional Category shall be available for allocation to Bidders with an application size
of more than % 200,000 and up to 1,000,000 and two-thirds of the Non-Institutional Category shall be available for allocation to Bidders with an application size of more than % 1,000,000 and under-subscription in either of these two
sub-categories of the Non-Institutional Category may be allocated to Bidders in the other sub-category of the Non-Institutional Category in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above
the Offer Price. Further, not less than 35% of the Offer shall be available for allocation to Retail Individual Investors (“Retail Category”), in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them
at or above the Offer Price. All Bidders (except Anchor Investors) shall mandatorily participate in this Offer only through the Application Supported by Blocked Amount (“ASBA”) process and shall provide details of their respective
bank account (including UPI ID (defined hereinafter) in case of UPI Bidders (defined hereinafter) in which the Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs™) or pursuant to the UPI Mechanism, as the
case may be. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process.
RISK IN RELATION TO THE FIRST OFFER
This being the first public offer of Equity Shares of our Company, there has been no formal market for the Equity Shares of our Company. The face value of Equity Shares is Z2/- each. The Floor Price, Cap Price and Offer Price
(determined by our Company (acting through its IPO Committee) and the Promoter Selling Shareholder, in consultation with the BRLM and on the basis of the assessment of market demand for the Equity Shares by way of the Book
Building Process in accordance with the SEBI ICDR Regulations, and as stated in chapter titled “Basis for Offer Price” on page 99, 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 active and/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 the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the
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of face value 22/- each in the Offer have not been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus.
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Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and this Offer, which is material in the context of this
Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that
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Shareholder accepts responsibility for and confirms the statements made by it in this Red Herring Prospectus to the extent of information specifically pertained to them and its portion of Offered Shares and assume responsibility that
such statements are true and correct in all material respects and not misleading in any material respect. The Promoter Selling Shareholder assumes no responsibility for any other statements, disclosures or undertaking in this Red
Herring Prospectus, including, inter alia, any and all of the statements, disclosures or undertaking made by or relating to our Company or its business..
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documents available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection™ on page 381 of this Red Herring Prospectus.
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SECTION 1 - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
specified or indicates, requires or implies, shall have the meaning as provided below. References to any
legislations, acts, regulation, rules, guidelines, circulars, notifications, policies or clarifications shall be deemed
to include all amendments, supplements or re-enactments and modifications thereto notified from time to time and
any reference to a statutory provision shall include any subordinate legislation made from time to time under
such provision.

FETS

Notwithstanding the foregoing, terms in the sections “Statement of Tax Benefits”, “Industry Overview”, “Key
Industry Regulations and Policies in India”, “Basis for Offer Price”, “History and Certain Corporate Matters”,
“Restated Consolidated Financial Information”, “Outstanding Litigation and Material Developments”,
“Description of Equity Shares and terms of Articles of Association” and “Offer Procedure” on pages 113
,125,178, 99 ,183, 221, 263, 329 and 303, respectively, will have the meaning ascribed to such terms in these

respective sections.

The words and expressions used in this Red Herring Prospectus but not defined herein shall have, to the extent
applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA,
the Depositories Act or the rules and regulations made thereunder. If there is any inconsistency between the
definitions given below and the definitions contained in the General Information Document (defined hereinafter),
the following definitions shall prevail.

General Terms

Term Description
“Company”, “our Company”, Aeroflex Industries Limited, a company incorporated under the Companies
“Aeroflex”, “the Company”, Act, 1956, having its registered office at Plot No. 41, 42/13, 42/14 & 42/18,

“the Issuer/” or “AIL” near Taloja MIDC, Village Chal, Behind IGPL, Panvel, Navi Mumbai - 410
208, Maharashtra, India.
“we”, “us”, or “our” Unless the context otherwise indicates or implies, refers to our Company.

Company and Promoter Selling Shareholder Related Terms

Term Description

Acrticles/Articles of The Articles/ Articles of Association of our Company, as amended from time
Association / AcA to time.

Audit Committee Audit committee of our Board constituted in accordance Companies Act, 2013

and Regulation 18 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended as
described in chapter titled “Our Management” on page 189 of this Red Herring

Prospectus.
Auditor / Statutory Auditor/ M/s. Shweta Jain & Co., Chartered Accountants the Statutory and peer review
Peer Review Auditor auditor of our Company, having their office at G-007, Om Sai Enclave, Near

Gracious School, Poonam Sagar Complex, Mira Road (East), Thane — 401107,
Maharashtra, India.
Board / Board of Directors/ Board of directors of our Company.
Directors
Chairman The Chairman of our Board namely Asad Daud
Chief Financial Officer / CFO The chief financial officer of our Company, namely Mustafa Abid Kachwala
Company  Secretary and The company secretary and compliance officer of our Company, namely
Compliance Officer Kinjal Kamlesh Shah.




Term

Description

Corporate Social
Responsibility Committee

The corporate social responsibility committee of our Board constituted in
accordance with the Companies Act, 2013as described in chapter titled “Our
Management” on page 189 of this Red Herring Prospectus.

D&B

Dun & Bradstreet Information Services India Private Limited

D&B Report

Report titled “Industry Analysis on Flexible Flow Solutions Market in India”
dated March 29, 2023 prepared by Dun & Bradstreet Information Services
India Private Limited, which is exclusively prepared for the purpose of the
Offer and is commissioned and paid for by our Company. D&B was appointed
pursuant to an engagement letter dated March 22, 2023 entered into with our
Company. D&B Report is available on the website of our Company at
www.aeroflexindia.com

Director(s)

Director(s) on the Board of our Company, appointed from time to time.

Equity Shares

Equity shares of our Company bearing face value of 32/- each.

ESOP 2022

The employee stock option scheme of our company namely, “Employee Stock
Options Plan — 2022” approved by the members of the Company at the 28™
AGM held on September 03, 2022

Executive Directors

Executive directors of our Company. For details, refer chapter titled “Our
Management” on page 189 of this Red Herring Prospectus.

Group Company

Group company of our Company in accordance with the SEBI ICDR
Regulations. For details, see “Our Group Company” beginning on page 213

Independent Director(s)

The independent director(s) of our Company. For details of Independent
Directors, see chapter titled “Our Management” on page 189 of this Red
Herring Prospectus.

IPO Committee

The IPO committee of our Board constituted pursuant to a resolution passed
by our Board on September 17, 2021 to facilitate the process of the Offer, as
described in chapter titled “Our Management” on page 189 of this Red Herring
Prospectus.

Key Managerial Personnel /
KMP

Key management personnel of our Company in terms of Section 2(51) of the
Companies Act, 2013 and Regulation 2(1)(bb) of the SEBI ICDR Regulations
as described in the chapter titled “Our Management — Key Managerial
Personnel” on page 189 of this Red Herring Prospectus.

Managing Director

Asad Daud, managing director of our Company

Manufacturing Unit

Plot No. 41, 42/13, 42/14 & 42/18, near Taloja MIDC, Village Chal, Behind
IGPL, Panvel, Navi Mumbai - 410 208, Maharashtra, India.

Materiality Policy

A policy adopted by our Company, in its Board meeting held on May 20, 2022
for identification of group companies, material creditors and material
outstanding litigations.

Memorandum of Association/
MoA.

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

Nomination and

Remuneration Committee

The Nomination and Remuneration committee of our Board in accordance
with Regulation 19 of the SEBI Listing Regulations and Section 178 of the
Companies Act, 2013. For details, please refer to chapter titled “Our
Management” on page 189 of this Red Herring Prospectus.

Non-Executive Directors

Non-Executive Director of our Company. For details, please refer to chapter
titled “Our Management” on page 189 of this Red Herring Prospectus.

Preference Share Capital

Preference Share Capital of our Company consisting of ‘Series A Compulsory
Convertible Preference Shares of face value Z10/- each; and Series A
Compulsory Convertible Preference Shares of face value 3200/- each’.

Preference Shares of 10/-

each

‘Series A Compulsory Convertible Preference Shares of our Company
carrying a face value X10/- each.

Preference Shares of %200/-
each

‘Series A Compulsory Convertible Preference Shares of our Company
carrying a face value 3200/- each.



http://www.aeroflexindia.com/

Term

Description

Promoter Group

The entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details, see “Our
Promoter and Promoter Group” on page 208 of this Red Herring Prospectus.

Promoter/Sole Promoter
/Corporate Promoter  /
Promoter Selling Shareholder

The sole promoter of our Company namely, Sat Industries Limited having its
registered office at 121, B-Wing, Mittal Tower, Nariman Point, Mumbai — 400
021, Maharashtra, India.

Promoter Secondary
Transaction

Together Ashish Kacholia, Bengal Finance and Investment Private Limited,
Samedh Trinity Partners, Mitul Prafulbhai Mehta, Jagdish N. Master,
Carnelian Structural Shift Fund, Rosy Blue (India) Private Limited,
Shyamsunder Basudev Agarwal, VPK Global Ventures Fund and
Rajnikkumar Sureshbhai Savaliya HUF.

Registered Office

The registered office of our Company situated at Plot No. 41, 42/13, 42/14 &
42/18, near Taloja MIDC, Village Chal, Behind IGPL, Panvel, Navi Mumbai
- 410 208, Maharashtra, India.

Registrar of Companies/ RoC

Registrar of Companies, Mumbai at Maharashtra.

Restated Financial Statements

/Restated Financial
Information/ Restated
Consolidated Financial

Information

The restated consolidated financial information of our Company as at and for
the Financial Years 2023, 2022 and 2021, comprising the restated consolidated
statement of assets and liabilities as at March 31, 2023, March 31, 2022
and March 31, 2021, the restated consolidated statement of profit and
loss and other comprehensive income, the restated consolidated statement
of cash flows and the restated consolidated statement of changes in equity for
the Financial Years ended March 31, 2023, March 31, 2022 and March 31,
2021, the summary statement of significant accounting policies, and other
explanatory information prepared in terms of the requirements of Section 26
of Part | of Chapter Ill of the Companies Act, the SEBI ICDR Regulations
and the Guidance Note on “Reports in Company Prospectuses (Revised
2019)” issued by the ICAI, as amended from time to time

For details, please refer to chapter titled “Financial Information” on page 220
of this Red Herring Prospectus.

Promoter Selling Shareholder

The Sole Promoter of our Company and sole Promoter Selling Shareholder in
this Offer i.e., Sat Industries Limited.

Senior Management

Senior management of our Company in terms of the SEBI ICDR Regulations.
For details, see “Our Management” on page 189 of this Red Herring
Prospectus.

Shareholder(s)

Shareholders of our Company.

Stakeholders’
Committee

Relationship

Stakeholders’ Relationship Committee of our Board in accordance with
Regulation 20 of the SEBI Listing Regulations as described in chapter titled
“Our Management” on page 189 of this Red Herring Prospectus.

U.K. Subsidiary

The wholly owned subsidiary of our Company, namely, Aeroflex Industries
Limited (U.K.) incorporated with Registrar of Companies England & Wales
and having its office at 71-75 Shelton Street, Convent Garden, London,
England, WC2H9JQ, United Kingdom.

Whole-Time Directors

The whole-time directors of our Company

Offer Related Terms

Term

Description

Abridged Prospectus

Abridged Prospectus means a memorandum containing salient features of a

prospectus as may be specified by the SEBI in this behalf.

Acknowledgement Slip

The slip or document issued by the Designated Intermediary (ies) to a Bidder as

proof of registration of the Bid Cum Application Form.




Term

Description

Allot/Allotment/Allotted

Unless the context otherwise requires, allotment of the Equity Shares pursuant
to the Fresh Issue and transfer of Offered Shares pursuant to the Offer for Sale
to the successful Bidders.

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted.

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and
the Offer Documents and who has bid for an amount of atleast T 100 million.

Anchor Escrow
Account/Escrow Account(s)

Account opened with Anchor Escrow Bank for the Offer and in whose favour
the Anchor Investors will transfer money through direct credit or NEFT or
RTGS in respect of the Bid Amount when submitting a Bid.

Anchor Investor Allocation

Price

The price at which Equity Shares will be allocated to the Anchor Investor in
terms of the Red Herring Prospectus and the Prospectus, which will be decided
by our Company (acting through its IPO Committee) in consultation with the
BRLM in the Anchor Investor Bid/ Offer Period.

Anchor Investor Application
Form

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

Anchor Investor Bid/ Offer
period/  Anchor  Investor
Bidding Date

The day, one (1) Working Day prior to the Bid/Offer Opening Date, on which
Bids by Anchor Investors shall be submitted, prior to and after which the BRLM
will not accept any bids from Anchor Investors, and allocation to Anchor
Investors shall be completed.

Anchor Investor Offer Price

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

The Anchor Investor Offer Price will be decided by our Company (acting
through its IPO Committee) in consultation with the BRLM.

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion, consisting of up to [e] Equity Shares, which may
be allocated by our Company (acting through its IPO Committee) and the
Promoter Selling Shareholder in consultation with the BRLM, to Anchor
Investors, on a discretionary basis, in accordance with the SEBI ICDR
Regulations.

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

Application  Supported by
Blocked Amount/ASBA

An application, whether physical or electronic, used by a Bidder, other than
Anchor Investors, to make a Bid and authorize a SCSB to block the Bid Amount
in the ASBA account and will include amounts blocked by SCSB upon
acceptance of UPI Mandate Request by RIBs using the UPI Mechanism.

ASBA Account

A bank account maintained with an SCSB which may be blocked by such SCSB
or the account of the RIBs blocked upon acceptance of UPI Mandate Request
by the RIBs using the UPI Mechanism to the extent of the Bid Amount of the
ASBA Bidder.

ASBA Bid

A Bid made by an ASBA Bidder including all revisions and modifications
thereto as permitted under the SEBI ICDR Regulations.

ASBA Bidders

All Bidders except Anchor Investors who make a Bid pursuant to the terms of
the Red Herring Prospectus and Prospectus and the Bid cum Application Form.




Term

Description

ASBA Form

An application form (with and without the use of UPI, as may be applicable),
whether physical or electronic, used by the ASBA Bidders and which will be
considered as an application for Allotment in terms of the Red Herring
Prospectus and the Prospectus.

Banker(s) to the Offer/
Sponsor Bank/ Refund Bank/
Public Offer Bank

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer
Account Bank(s) and the Sponsor Banks, as the case may be.

Basis of Allotment

Basis on which the Equity Shares will be Allotted to successful Bidders under
the Offer and which is described in “Offer Procedure” on page 303 of this Red
Herring Prospectus.

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form
and payable by the Bidder or as blocked in the ASBA Account, as the case
maybe, upon submission of the Bid in the Offer.

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form including through
UPI mode (as applicable), as the context requires.

Bid Lot

130 Equity Shares and in multiple of 130 Equity Shares, thereafter.

Bid(s) /Bidding

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

Bid/ Offer Closing Date

Except in relation to the Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, being
Wednesday, August 23, 2023 which shall be published in English national daily
newspaper Business Standard, Hindi national daily newspaper Business
Standard and Marathi regional daily newspaper, Navshakti, Marathi being the
regional language of Maharashtra, where our Registered Office is located, each
with wide circulation. In case of any extension, the extended Bid/Offer Closing
Date shall be widely disseminated by notification to the Stock Exchanges by
issuing a press release and also by indicating the change on the websites of the
BRLM and at the terminals of the Syndicate Member, as required under the
SEBI ICDR Regulations and also intimate to SCSBs, the Sponsor Bank, and
Registered Brokers, RTA and CDPs.

Our Company (acting through its IPO Committee) in consultation with the
BRLM, may consider closing the Bid/Offer Period for QIBs one (1) Working
Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations.

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting ASBA Bids for the
Offer being Tuesday, August 22, 2023.

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during
which the Bidders can submit their Bids, including any revisions thereof, in
accordance with the SEBI ICDR Regulations.

Our Company (acting through its IPO Committee) in consultation with the
BRLM, may consider closing the Bid/Offer Period for QIBs one (1) Working
Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations.




Term

Description

Bidder/Applicant

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

Bidding Centers

The centers at which the Designated Intermediaries shall accept the Bid cum
Application Forms i.e. Designated Branches for SCSBs, Specified Locations for
Members of the Syndicate, Broker Centers for Registered Brokers, Designated
RTA Locations for RTAs and Designated CDP Locations for CDPs.

Book Building Process

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

Book Running Lead Manager /
BRLM

The book running lead manager to the Offer, being Pantomath Capital Advisors
Private Limited, SEBI registered Category — | Merchant Banker.

Broker Centers

Broker centers notified by the Stock Exchanges, where Bidders can submit the
ASBA 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 respective Stock
Exchanges (www.bseindia.com and www.nseindia.com) and are updated from
time to time.

CAN/Confirmation of
Allocation Note

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

Cap Price

The higher end of the Price Band i.e., ¥108/- per Equity Share of face value 32/-
each, subject to any revisions thereto, above which the Offer Price and the
Anchor Investor Offer Price will not be finalised and above which no Bids will
be accepted.

Cash Escrow and Sponsor
Bank Agreement

The agreement to be entered into between our Company, the Promoter Selling
Shareholder, the Registrar to the Offer, the BRLM, the Syndicate Member, the
Banker(s) to the Offer, inter alia, for the appointment of the Sponsor Banks in
accordance with the UPI Circular, for the collection of the Bid Amounts from
Anchor Investors, transfer of funds to the Public Offer Account and where
applicable, refunds of the amounts collected from Bidders, on the terms and
conditions thereof.

Circulars of Streamlining of
Public Issues/UPI Circulars

Circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018,
circular (SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no.
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021, circular
no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022 as amended pursuant
to SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022,
SEBI circular no SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 (to
the extent applicable) NSE’s circular bearing reference number 25/ 2022 dated
August 3, 2022 and BSE’s circular bearing reference number 20220803-40
dated August 3, 2022 and any subsequent circulars or notifications issued by
SEBI or Stock Exchanges in this regard.

Client ID

Client identification number maintained with one of the Depositories in relation
to demat account.

Collecting Depository
Participant(s)/ CDP(s)

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Bids at the Designated CDP Locations



http://www.bseindia.com/
http://www.nseindia.com/

Term

Description

in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI.

Collecting Registrar and Share
Transfer Agents or CRTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Bids at the Designated RTA Locations in terms of, among others, circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI.

Controlling Branches

Such branches of SCSBs which coordinate Bids under the Offer with the
BRLM, the Registrar and the Stock Exchanges, a list of which is available on
the website of SEBI at http://www.sebi.gov.in.

Cut-off Price

The Offer Price that will be finalised by our Company (acting through its IPO
Committee) and the Promoter Selling Shareholder in consultation with the
BRLM, which shall be any price within the Price Band.

Only Retail Individual Bidders (subject to the Bid Amount being up to
%200,000) are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off
Price.

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/ husband, investor status, occupation, bank account details and UPI ID
wherever applicable.

Depositories

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

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms.

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

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the
Escrow Account to the Public Offer Account or the Refund Account, as the case
may be, and the instructions are issued to the SCSBs (in case of RIBs using UPI
mechanism instruction issued through the Sponsor Bank) for the transfer of
amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer
Account or the Refund Account, as the case may be, after the Prospectus is filed
with the RoC.

Designated Intermediary(ies)

The Members of the Syndicate, sub-syndicate or agents, SCSBs (other than
RIBs using the UPI mechanism), Registered Brokers, CDPs and RTAs, who are
authorised to collect Bid cum Application Forms from the Bidders, in relation
to the Offer.

Designated RTA Locations

Such locations of the RT As where Bidders, except Anchor Investors can submit
the ASBA Forms to RTAs.

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms submitted by
ASBA Bidders, a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes
&intmld=35, updated from time to time, or at such other website as may be
prescribed by SEBI from time to time.

Designated Stock Exchange

BSE Limited

DP ID

Depository Participant’s identity number.
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Draft Red Herring Prospectus /
DRHP

The Draft Red Herring Prospectus dated March 31, 2023 issued and prepared in
accordance with the SEBI ICDR Regulations, which does not contain complete
particulars of the price at which Equity Shares will be allotted and the size of
the Offer, including any addenda of corrigenda thereto.

EBITDA EBITDA refers to earnings before interest, taxes, depreciation, amortisation and
exceptional items. EBITDA excludes other income

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws,
other than individuals, corporate bodies and family offices.

Eligible NRI(s) NRI eligible to invest under Schedule 111 and Schedule 1V of the FEMA Rules,

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

Holding Company Eligible
Shareholder Reservation

Individuals and HUFs who are the public equity shareholders of our Promoter
(excluding such persons who are not eligible to invest in the Offer under
applicable laws, rules, regulations and guidelines) as on the date of the filing of
the Red Herring Prospectus.

The maximum Bid Amount under the Shareholder Reservation Portion by an
Holding Company Eligible Shareholder Reservation shall not exceed the
%200,000

Equity Listing Agreements

The listing agreements to be entered into by our Company with the Stock
Exchanges in relation to our Equity Shares.

Escrow Account(s)

The ‘no-lien’ and ‘no-interest bearing” account(s) opened for the Offer with the
Escrow Collection Bank and in whose favour the Anchor Investors may issue
or transfer money through direct credit/NACH/NEFT/RTGS in respect of the
Bid Amount when submitting a Bid.

Escrow Agreement

Agreement dated August 11, 2023 entered into by our Company, the Registrar
to the Offer, the BRLM, the Escrow Collection Bank(s), the Sponsor Bank and
the Refund Bank(s), for, inter alia, collection of the Bid Amounts from Anchor
Investors, transfer of funds to the Public Offer Account and where applicable,
refunds of the amounts collected from the Anchor Investors, on the terms and
conditions thereof.

Escrow Collection Bank

Banks which are clearing members and registered with SEBI as bankers to an
issue and with whom Escrow Account(s) will be opened, in this case being
Kotak Mahindra Bank Limited

First Bidder/Sole Bidder

The Bidder whose name appears first in the Bid cum Application Form or the
Revision Form and in case of a joint Bid and whose name shall also appear as
the first holder of the beneficiary account held in joint names or any revisions
thereof.

Floor Price

The lower end of the Price Band i.e., R102/- per Equity Share of face value 32/-
each, subject to any revision thereto, at or above which the Offer Price and the
Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted.

Fresh Issue

The fresh issue component of the Offer comprising of an issuance of up to [e]"
Equity Shares at X[®] per Equity Share (including a premium of X [e] per Equity
Share) aggregating up to ¥1,620.00 million by our Company.

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

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1)(lll) 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
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Description

General Information  The General Information Document for investing in public issues prepared and

Document/ GID issued in accordance with the circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37
dated March 17, 2020 and the circular no. SEBI / HO / CFD/DIL2/CIR/P/
2020/50 dated March 30, 2020, as amended by SEBI from time to time and the
UPI Circulars. The General Information Document shall be available on the
websites of the Stock Exchanges and the BRLM.

Gross Proceeds The Offer proceeds from the Fresh Issue.

ISIN International  Securities Identification Number. In this case being
INE024001021.

Key Managerial Personnel/ Key managerial personnel of our Company in terms of Regulation 2(1) (bb) of

KMP the SEBI ICDR Regulations and Section 2(51) of the Companies Act, 2013 as
disclosed in “Our Management” on page 189 of this Red Herring Prospectus.
KPI Key Performance Indicators.

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement
to be signed between our Company and the Designated Stock Exchange.

Lot Size

The Market lot and Trading lot for the Equity Share is 130 and in multiples of
130 thereafter; subject to a minimum allotment of 130 Equity Shares to the
successful applicants.

Monitoring Agency

ICRA Limited, being a credit rating agency registered with SEBI.

Monitoring
Agreement

Agency

The agreement dated July 15, 2023 entered into between our Company and the
Monitoring Agency prior to filing of the Red Herring Prospectus.

Maximum RIB Allottees

The maximum number of RIBs who can be allotted the minimum Bid Lot. This
is computed by dividing the total number of Equity Shares available for
Allotment to RIBs by the minimum Bid Lot, subject to valid Bids received at or
above the Offer Price.

Mobile Applications

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes
&intml d=43 or such other website as may be updated from time to time, which
may be used by RIIs to submit Bids using the UPI Mechanism.

Mutual Fund

Mutual funds registered with SEBI under the Securities and Exchange Board of
India (Mutual Funds) Regulations, 1996.

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or [®] Equity
Shares which shall be available for allocation to Mutual Funds only on a
proportionate basis, subject to valid Bids being received at or above the Offer
Price.

Net worth Net worth means the aggregate value of the paid-up share capital and other
equity.
Net Offer Offer less the Eligible Holding Company Shareholder’s Reservation Portion.

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of Offer related expenses.
For further information about the Offer related expenses, see “Objects of the
Offer” on page 99 of this Red Herring Prospectus.

Net QIB Portion

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

Bidders /
Investors/

Non-Institutional
Non-Institutional
NIlIs /NIBs

All Bidders including category III FPI’s that are not QIBs (including Anchor
Investor) or Retail Individual Bidders, bidding in the QIB Portion or Retail
Portion, if any respectively and who have Bid for the Equity Shares for an
amount more than 200,000 (but not including NRIs other than Eligible NRIs).

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer, consisting of [e]"
Equity Shares, which shall be available for allocation to Non-Institutional
Investors, subject to valid Bids being received at or above the Offer Price,
subject to the following and in accordance with the SEBI ICDR Regulations,
out of which:
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i one-third of the portion available to Non-Institutional Bidders shall be
reserved for applicants with an application size of more than X 0.2
million and up to X 1.0 million; and

ii.  two-third of the portion available to Non-Institutional Bidders shall be
reserved for applicants with application size of more than % 1.0 million.

Provided that the unsubscribed portion in either of the sub-categories specified
in (i) and (ii) above may be allocated to applicants in the other sub-category of
Non-Institutional Bidders.

*Subject to finalization of Basis of Allotment

Non-Resident Indian/NRI

A person resident outside India, who is a citizen of India or a person of Indian
origin, and shall have the meaning ascribed to such term in the Foreign
Exchange Management (Deposit) Regulations, 2000.

Non-Resident/ NR

A person resident outside India, as defined under FEMA and includes a non-
resident Indian, FPIs and FVCls.

Offer

The initial public offer of up to [e]" Equity Shares of face value 2/- each
aggregating up to X[e] million comprising of a Fresh Issue of up to [e] Equity
Shares aggregating up to X1,620.00 million by our Company and the Offer for
Sale of up to 17,500,000 Equity Shares aggregating up to Z[e] million by Sat
Industries Limited

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

Offer Agreement

The agreement dated March 31, 2023 between our Company and the BRLM,
pursuant to which certain arrangements are agreed to in relation to the Offer.

Offer for Sale

The offer for sale up to 17,500,000 Equity Shares of face value 32/- each by the
Promoter Selling Shareholder at the Offer price aggregating up to X [e] million.

Offer Price

The final price within the Price Band at which the Equity Shares of face value
%2/- each will be Allotted to successful Bidders (other than Anchor Investor) in
terms of the Red Herring Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price in terms of the Red Herring
Prospectus. The Offer Price will be decided by our Company (acting through its
IPO Committee) and the Promoter Selling Shareholder in consultation with the
Book Running Lead Manager on the Pricing Date in accordance with the Book
Building Process and the Red Herring Prospectus. Unless otherwise stated or
the context otherwise implies, the term Offer Price refers to the Offer Price
applicable to investors other than Anchor Investors.

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and
the proceeds of the Offer for Sale which shall be available to the Promoter
Selling Shareholder.

Offered Shares

Upto 17,500,000 Equity Shares of face value 32/- each aggregating upto [ e]
million being offered for sale by the Promoter Selling Shareholder in the Offer
for Sale.

Pre-Offer Advertisement

The pre-offer advertisement to be published by our Company under Regulation
43 of the SEBI ICDR Regulations and Section 30 of the Companies Act, 2013
after filing of the Red Herring Prospectus with the RoC, in all editions of
Business Standard (a widely circulated English national daily newspaper), all
editions of Business Standard (a widely circulated Hindi national daily
newspaper) and all editions of Navshakti (a widely circulated Marathi
newspaper, Marathi being the regional language of Maharashtra where our
Registered Office is located), each with wide circulation, respectively.

Price Band

Price Band of a minimum price of ¥102/- per Equity Share (Floor Price) and the
maximum price of 108/- per Equity Share (Cap Price), including any revisions
thereof.
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Term

Description

The Price Band and minimum Bid Lot for the Offer as decided by our Company
(acting through its IPO Committee) and the Promoter Selling Shareholder in
consultation with the BRLM and will be advertised, at least two (2) Working
Days prior to the Bid/Offer Opening Date, in all editions of Business Standard
(a widely circulated English national daily newspaper), all editions of Business
Standard (a widely circulated Hindi national daily newspaper) and all editions
of Navshakti (a widely circulated Marathi newspaper, Marathi being the
regional language of Maharashtra where our Registered Office is located), along
with the relevant financial ratios calculated at the Floor Price and at the Cap
Price, and shall be made available to the Stock Exchanges for the purpose of
uploading on their respective websites. The above provided price band is
justified based on quantitative factors/ KPIs disclosed in the 'Basis for the Offer
Price' section of the RHP vis-a-vis the weighted average cost of acquisition
("WACA") and secondary transactions, as applicable.

Pricing Date

The date on which our Company (acting through its IPO Committee) in
consultation with BRLM will finalise the Offer Price.

Promoters’ Contribution

In terms of Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate
of 20% of the post-offer Equity Share capital of our Company held by our
Promoter which shall be considered as Promoters’ contribution and locked in
for a period of three years from the date of allotment.

Holding Company Eligible
Shareholder Reservation
Portion

The portion of the Offer being up to 500,000 Equity Shares of face value 32/-
each aggregating up to X[e] million which shall not exceed 10% of the post-
Offer Equity Share capital of our Company, available for allocation to Holding
Company Eligible Shareholder Reservation, on a proportionate basis.

Prospectus

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

Public Offer Account

The ‘no-lien’ and ‘no-interest bearing’ account to be opened under Section
40(3) of the Companies Act, 2013, with the Public Offer Account Bank to
receive monies from the Escrow Account(s) and ASBA Accounts on the
Designated Date.

Public Offer Account Bank

A bank which is a clearing member and registered with SEBI as a banker to an
issue and with which the Public Offer Account for collection of Bid Amounts
from Escrow Account(s) and ASBA Accounts will be opened, in this case being
Axis Bank Limited.

Qualified Institutional ~ Qualified Institutional Buyers as defined under Regulation 2(1)(ss) of the SEBI
Buyers/QIBs ICDR Regulations.
QIB Bidders QIBs who Bid in the Offer.

QIB Bid/ Offer Closing Date

In the event our Company, in consultation with the BRLM, decide to close
Bidding by QIBs one day prior to the Bid/Offer Closing Date, the date one day
prior to the Bid/Offer Closing Date; otherwise it shall be the same as the
Bid/Offer Closing Date.

QIB Portion/QIB category

The portion of the Offer (including the Anchor Investor Portion), being not more
than 50% of the Offer or [®] Equity Shares of face value Z2/- each which shall
be available for allocation to QIBs including the Anchor Investors, subject to
valid Bids being received at or above the Offer Price.

Red Herring Prospectus/RHP

This Red Herring Prospectus dated August 11, 2023 to be issued in accordance
with section 32 of the Companies Act, 2013 and the provisions of the SEBI
ICDR Regulations, which will not have complete particulars of the price at
which the Equity Shares of face value X2/- each will be offered and the size of
the Offer, and includes any addenda and corrigenda thereto.
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Description

This Red Herring Prospectus will be filed with the RoC at least three (3)
Working Days before the Bid/Offer Opening Date and will become the
Prospectus upon filing with the RoC on or after the Pricing Date.

Refund Account(s)

The ‘no-lien’ and ‘no-interest bearing’ account opened with the Refund Bank,
from which refunds, if any, of the whole or part of the Bid Amount to Anchor
Investors shall be made.

Refund Bank(s)

The Banker(s) to the Offer with whom the Refund Account(s) will be opened,
in this case being Kotak Mahindra Bank Limited.

Refunds through electronic
transfer of funds

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

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of
India (Stock Brokers and Sub Brokers) Regulations, 1992 and the Stock
Exchanges having nationwide terminals, other than the Members of the
Syndicate and having terminals at any of the Broker Centres and eligible to
procure Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012
and the UPI Circulars issued by SEBI.

Registrar Agreement

The registrar agreement dated March 31, 2023 between our Company, the
Promoter Selling Shareholder and the Registrar to the Offer in relation to the
responsibilities and obligations of the Registrar to the Offer pertaining to the
Offer.

Registrar and Share Transfer
Agents/RTAS

The registrar and the 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 and the UPI
Circulars issued by SEBI as per the list available on the websites of
www.linkintime.com .

Registrar to the  Offer

Link Intime India Private Limited.

/Registrar
Resident Indian A person resident in India, as defined under FEMA.
Retail Individual Resident Individual Bidders submitting Bids, who have Bid for the Equity

Bidders(s)/Retail  Individual
Investor(s)/ RII(s)/RIB(s)

Shares of face value 22/- each for an amount not more than 200,000 in any of
the bidding options in the Offer (including HUFs applying through their Karta)
and Eligible NRls.

Retail Portion

The portion of the Offer being not less than 35% of the Offer comprising of [e]
Equity Shares of face value X2/- each which shall be available for allocation to
Retail Individual Bidders (subject to valid Bids being received at or above the
Offer Price), which shall not be less than the minimum Bid Lot subject to
availability in the Retail Portion, and the remaining Equity Shares to be Allotted
on a proportionate basis.

Restated profit for the period /
year

Profit / loss made for the financial year or during a given period.

Revenue from Operations

Revenue from Operations refers to revenue from sale of goods or services, as
recognised in the Restated financial information.

Revision Form

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

Securities laws

Means the Act, the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996 and the rules and regulations made thereunder and the
general or special orders, guidelines or circulars made or issued by the Board
thereunder and the provisions of the Companies Act, 2013 or any previous
company law and any subordinate legislation framed thereunder, which are
administered by the Board.

12


http://www.linkintime.com/

Term

Description

Self-Certified Syndicate Banks
or SCSBs

The banks registered with SEBI, offering services (i) in relation to ASBA (other
than through UPI1 mechanism), a list of which is available on the website of

SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes
&intmld=34 or

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes
&intmld=35, as applicable, or such other website as updated from time to time,
and (ii) in relation to ASBA (through UPI mechanism), a list of which is
available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=ye
&intmld=40 or such other website as updated from time to time.

Share Escrow Agent

Link Intime India Private Limited

Share Escrow Agreement

The agreement dated July 26, 2023 entered into between our Company, the
Promoter Selling Shareholder and the Share Escrow Agent in connection with
the transfer of the Offered Shares by the Promoter Selling Shareholder and
credit of such Offered Shares to the demat account of the Allottees in accordance
with the Basis of Allotment.

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from the
Bidders, a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=ys and
updated from time to time.

Sponsor Banks

Kotak Mahindra Bank Limited and Axis Bank Limited, being Bankers to the
Offer registered with SEBI, appointed by our Company to act as a conduits
between the Stock Exchanges and NPCI in order to push the mandate collect
requests and / or payment instructions of the RIBs using the UPI.

Stock Exchanges

BSE Limited and NSE Limited.

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLM and the Syndicate
Members, to collect ASBA Forms and Revision Forms

Systemically Important Non-
Banking Financial Company

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

Syndicate Agreement

The agreement dated August 11, 2023 entered into between the BRLM, the
Syndicate Members, our Company and Registrar to the Offer in relation to the
collection of the ASBA Forms by the Syndicate Members.

Syndicate Members

Intermediaries registered with SEBI who are permitted to accept bids,
applications and place orders with respect to the Offer, and to carry out activities
as an underwriter, in this case, Pantomath Capital Advisors Private Limited and
Pentagon Stock Brokers Private Limited.

Syndicate/ Members of the
Syndicate

The BRLM and the Syndicate Members.

Total borrowings

Total borrowings include current and non-current borrowings

TRS/Transaction Registration
Slip

The slip or document issued by the Syndicate, or the SCSB (only on demand),
as the case may be, to the Bidder as proof of registration of the Bid.

Underwriters

[e]

Underwriting Agreement

The agreement dated [e] entered into among the our Company, the Promoter
Selling Shareholder Syndicate Members and the Underwriters on or after the
Pricing Date but prior to the filing of the Prospectus with the RoC.

UPI

Unified Payment Interface.

Unified Payment Interface or
UPI

Unified Payment Interface is an instant payment system developed by National
Payments Corporation of India, which enables merging several banking
features, seamless fund routing and merchant payments into one hood. It allows
instant transfer of money between any two persons’ bank accounts using a
payment address which uniquely identifies a persons’ bank account.

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Investors in
the Retail Portion and (ii) Non-Institutional Bidders with an application size of
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Term

Description

up to X 500,000 in the Non-Institutional Portion, and Bidding under the UPI
Mechanism through ASBA Form(s) submitted with Syndicate Members,
Registered Brokers, Collecting Depository Participants and Registrar and Share
Transfer Agent. Pursuant to Circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 and SEBI circular
no SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 issued by SEBI,
all individual investors applying in public issues where the application amount
is up to ¥ 500,000 shall use UPI and shall provide their UPI ID in the Application
Form submitted with: (i) a syndicate member, (ii) a stock broker registered with
a recognized Stock Exchanges (whose name is mentioned on the website of the
Stock Exchanges as eligible for such activity), (iii) a depository participant
(whose name is mentioned on the website of the Stock Exchanges as eligible for
such activity), and (iv) a registrar to an issue and share transfer agent (whose
name is mentioned on the website of the Stock Exchanges as eligible for such
activity).

UPI Mandate Request

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

UPI Mechanism

Process for applications by RIBs submitted with intermediaries with UPI as
mode of payment, in terms of the UPI Circulars.

UPI ID

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

UPI ID Linked bank account

Account of the RIlIs, bidder in the offer using the UPI mechanism, which will
be blocked upon acceptance of UPI Mandate request by RIIs to the extent of the
appropriate bidding Amount and subsequent debit of funds in case of Allotment.

UPI Investors

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

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

UPI PIN

Password to authenticate UPI transaction.

Wilful Defaulter

A Company or person, as the case may be, categorized as a wilful defaulter by
any bank or financial institution or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the RBI, including any company whose
director or promoter is categorized as such.

Working Day

All days other than second and fourth Saturday of the month, Sunday or a public
holiday, on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer
Period, Term Description the term Working Day shall mean all days, excluding
Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business; and (c) the time period between the Bid/Offer
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Term Description

Closing Date and the listing of the Equity Shares on the Stock Exchanges.
“Working Day” shall mean all trading days of the Stock Exchanges, excluding
Sundays and bank holidays, as per the circulars issued by SEBI, including the
UPI Circulars.

Conventional and General Terms and Abbreviations

Term Description

“X” or “Rs.” or “Rupees” or Indian Rupees

“INR”

AY.JAY Assessment Year

A/C Account

AGM Annual General Meeting
AIF(s) Alternative Investment Funds

AS/Accounting Standard

Accounting Standards issued by the Institute of Chartered Accountants of
India

Associate

A person who is an associate of the issuer and as defined under the
Companies Act, 2013

Authorized Dealers

Authorized Dealers registered with RBI under the Foreign Exchange
Management (Foreign Currency Accounts) Regulations, 2000

BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations,
1994

CAGR

Compound Annual Growth Rate, which is computed by dividing the value of
an investment at the year-end by its value at the beginning of that period,
raise the result to the power of one divided by the period length, and subtract
one from the subsequent result: ((End Value/Start Value)”*(1/Periods) -1

CARO

Companies (Auditor’s Report) Order, 2016

Category | AlF

AlFs which are registered as “Category I Alternative Investment Funds”
under the SEBI AIF Regulations

Category Il AIF

AlFs which are registered as “Category Il Alternative Investment Funds”
under the SEBI AIF Regulations

Category Il AIF

AlFs which are registered as “Category III Alternative Investment Funds”
under the SEBI AIF Regulation

Category | FPI(s)

FPIs who are registered as “Category I foreign portfolio investors” under the
SEBI FPI Regulations

Category Il FPI(s)

FPIs who are registered as “Category II foreign portfolio investors” under the
SEBI FPI Regulations

Category Il FPIs

FPIs who are registered as Category 111 FPIs under the SEBI FPI Regulations,
and shall include all other FPIs not eligible under category I and Il foreign
portfolio investors, such as endowments, charitable societies, charitable
trusts, foundations, corporate bodies, trusts, individuals and family offices

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identification Number

Civil Code or CPC The Code of Civil Procedure, 1908

CIT Commissioner of Income Tax

CLRA Contract Labour (Regulation and Abolition) Act, 1970

Companies Act

Companies Act, 1956 and / or the Companies Act, 2013 as applicable

Companies Act, 1956

Companies Act, 1956, and the rules thereunder (without reference to the
provisions thereof that have ceased to have effect upon the notification of the
Notified Sections)

Companies Act, 2013

Companies Act, 2013, read with the rules, regulations, clarifications and
modifications thereunder
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Term

Description

Consolidated FDI Policy

The consolidated FDI Policy, effective from August 28, 2017, issued by the
Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India, and any modifications thereto or substitutions
thereof, issued from time to time

COVID-19

A public health emergency of international concern as declared by the World
Health Organization on January 30, 2020 and a pandemic on March 11, 2020.

CSR

Corporate social responsibility

Depository(ies)

NSDL and CDSL, both being depositories registered with the SEBI under the
Securities and Exchange Board of India (Depositories and Participants)
Regulations, 1996

Depositories Act

The Depositories Act, 1996

Demat Dematerialised

DIN Director Identification Number

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

DPID Depository Participant’s Identity Number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Term
Commerce and Industry, Government of India (earlier known as the
Department of Industrial Policy and Promotion)

EBITDA Earnings Before Interest, Tax, Depreciation and Amortization

EGM Extraordinary General Meeting

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings per share

ESI Act Employees’ State Insurance Act, 1948

Euro/EUR Euro, the official single currency of the participating member states of the
European Economic and Monetary Union of the Treaty establishing the
European Community

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

FDI Foreign direct investment

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

FEMA Rules The Foreign Exchange Management (Non-debt Instrument) Rules, 2019 duly
amended

Financial  Year/Fiscal/Fiscal The period of 12 months commencing on April 1 of the immediately

year preceding calendar year and ending on March 31 of that particular calendar

year

Flexible Flow Solutions

Products manufactured by our Company which include braided hoses,
unbraided hoses, solar hoses, gas hoses, vacuum hoses, braiding, interlock
hoses, hose assemblies, lancing hose assemblies, jacketed hose assemblies,
exhaust connectors, exhaust gas recirculation (EGR) tubes, expansion
bellows, compensators and related end fittings collectively known as flexible
flow solutions.

FPls A foreign portfolio investor who has been registered pursuant to the SEBI
FPI Regulations

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

GAAR General Anti-Avoidance Rules

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gol/Government The Government of India

GST Goods and services tax
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Term Description

HUF(s) Hindu Undivided Family(ies)

ICAI Institute of Chartered Accountants of India
ICSI The Institute of Company Secretaries of India
ICDS Income Computation and Disclosure Standards
IFRS International Financial Reporting Standards
IFSC Indian Financial System Code

Income Tax Act/IT Act

Income Tax Act, 1961

Incoterms International Commercial Terms

Ind AS The Indian Accounting Standards referred to in the Companies (Indian
Accounting Standard) Rules, 2015, as amended

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

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPC India Penal Code, 1860

IPR Intellectual Property Rights

IPO Initial public offering

IRDAI Statutory body constituted under the Insurance Regulatory and Development
Authority Act, 1999

IRR Internal rate of return

IST Indian Standard Time

Insolvency Code

Insolvency and Bankruptcy Code, 2016

ISIN

International Securities Identification Number

IT Information Technology

kVA Kilovolt-ampere

Lacs Lakhs

MCA The Ministry of Corporate Affairs, Gol
Mn/mn Million

Mutual Funds

Mutual funds registered with the SEBI under the Securities and Exchange
Board of India (Mutual Funds) Regulations, 1996.

N.A. or NA Not Applicable

NACH National Automated Clearing House, a consolidated system of ECS.
NAV Net Asset Value

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer

NRO account

Non-resident ordinary account

NSDL

National Securities Depository Limited

ocCB 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 was eligible to undertake transactions pursuant
to general permission granted to OCBs under FEMA. OCBs are not allowed
to invest in the Offer

OFAC Office of Foreign Assets and Control

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent account number

PAT Profit after tax

PI1O Person of India Origin

Payment of Bonus Act

Payment of Bonus Act, 1965

Payment of Gratuity Act

Payment of Gratuity Act, 1972

RBI

The Reserve Bank of India

RBI Act

Reserve Bank of India Act, 1934
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Term Description

Regulation S Regulation S under the Securities Act

RTI Right to Information, in terms of the Right to Information Act, 2005

Rule 144A Rule 144A under the Securities Act

SCORES Securities and Exchange Board of India Complaints Redress System

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

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

SEBI The Securities and Exchange Board of India constituted under the SEBI Act
as amended from time to time

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

to time

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012 as amended from time to time

SEBI Depository Regulations

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

SEBI ICDR Regulations

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 as amended from time to time

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2019 as amended from time to time

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000 as amended from time to time

SEBI
Circular

Ind AS Transition

SEBI Circular No. SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31,
2016

SEBI Listing Regulations

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

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity)

SEBI Takeover Regulations

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

Securities Act

The United States Securities Act of 1933

STT

Securities Transaction Tax

State Government

The government of a state in India

Trademarks Act

Trademarks Act, 1999

TDS Tax deducted at source

U.K. United Kingdom of Great Britain and Northern Ireland

US$/ USD/ US Dollar United States Dollar, the official currency of the United States of America.

USA/U.S./US United States of America, its territories and possessions, any state of the
United States of America and the District of Columbia

U.S. GAAP Generally Accepted Accounting Principles in the United States of America

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with the SEBI under the
Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996 or the Securities and Exchange Board of India (Alternative Investment
Funds) Regulations, 2012, as the case may be

WACA Weighted Average Cost of Acquisition

w.e.f. With effect from

Year/Calendar Year

Unless context otherwise requires, shall refer to the twelve month period
ending December 31

Key Performance Indicators™
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Key Performance Indicator

Description

Cost of goods sold as % of
revenue from operations

Sum of cost of material consumed and changes in inventories of work in
progress & finished goods as a % of revenue from operations. This provides
information on the gross margin generated by our Company.

Debt to equity ratio

Debt to equity ratio is calculated by dividing our Company’s debt by
shareholders’ equity (as a percentage). This metric is a measurement of our
Company’s financial leverage and provides us information on our current
capital structure and helps us in targeting an optimized capital structure.

EBITDA

Earnings before interest, tax, depreciation and amortization and is calculated
as the restated profit for the period or year plus tax expense, finance cost,
depreciation and amortization expenses excluding exceptional items.
EBITDA provides information regarding operational profitability and
efficiency of our Company.

EBITDA margin

Percentage of earnings before interest, tax, depreciation and amortization and
is calculated as the restated profit for the period or year plus tax expense,
finance cost, depreciation and amortization expenses excluding exceptional
items. This metric helps in benchmarking the operating profitability against
the historical performance of our Company.

Exports revenue as % of
revenue

Total revenue from exports as a % of revenue from operations during the
period. Historically, majority of our revenue from operations has been
derived from exports hence this is an important metric.

Fixed asset turnover ratio

Fixed asset turnover ratio is calculated as revenue from operations divided by
property, plant and equipment

Foreign currency gain / (loss)

Net gain on foreign currency exchange rate fluctuation. Since majority of our
revenue is derived in foreign currencies, this is an important metric for our
internal reporting purposes.

Net profit margin

Percentage of the amount that remains after a company has paid off all of its
operating and non-operating expenses, other liabilities and taxes. It provides
information regarding the profitability of our Company.

Net worth

Calculated as total of share capital and other equity. It provides information
on the book value of the owners’ equity in the business.

Profit after tax for the period

The amount that remains after a company has paid off all of its operating and
non-operating expenses, other liabilities and taxes. It provides information
regarding the profitability of our Company.

Revenue from operations

Revenue from operations include revenue from sales of products in domestic
and exports markets, revenue from sale of scrap, gain on foreign exchange
fluctuation and other operating revenue.

Return on capital employed

Return on capital employed is calculated using two components, i.e. earnings
before interest and tax divided by capital employed. Capital employed is
calculated by sum of net worth and total debt less cash and cash equivalents
freely available. This provides us information on efficiency of our capital
deployment and utilisation.

Return on equity

Return on Equity is calculated on the basis of net profit after tax divided by
shareholder’s equity and is calculated by profit after tax divided by our net
worth (share capital and other equity). It indicates our Company’s ability to
turn equity investments into profits.

Total number of customers
served

Total number of unique customers served during the period from sale of
products.

Total production

Total production of all types of hoses, braiding and assemblies in million
square meters during the period.

% of revenue from sale of
hoses and braiding

Revenue derived from sale of hoses, hoses with braiding and braiding as a %
of revenue from operations during the period. This information helps us in
strategic optimization of our product mix to generate better operating
margins.

% of revenue from sale of
assemblies and fittings

Revenue derived from sale of assemblies and fittings as a % of revenue from
operations during the period. This information helps us in strategic
optimization of our product mix to generate better operating margins.
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Key Performance Indicator  Description

% of revenue from sale of Revenue derived from sale of interlock hoses, composite hoses, Teflon hoses

interlock hoses and composite as a % of revenue from operations during the period. This information helps

hoses us in strategic optimization of our product mix to generate better operating
margins.

*
As approved by resolution of Audit Committee of our Board dated August 11, 2023.

#As certified by M/s Shweta Jain & Co., Chartered Accountants the statutory auditors of our Company pursuant to their certificate dated August 11, 2023.

Industry Related Terms and Abbreviations

Term Description

AlSI American Iron and Steel Institute

ASME/ASTM American Society for Testing and Materials/ American Society for
Mechanical Engineers

ATEX Atmosphere Exposable

BESS Battery Energy Storage System

BE Budget estimate

Bps Basis points

CAD Cash Available for Distribution

CE marking European conformity marking

CGS City Gas Distribution

CMIE Centre for Monitoring Indian Economy

CNG Compressed Natural Gas

COVID-19 Coronavirus disease 2019

CPI Consumer Price Index

CST Concentrated Solar Thermal

CYy Current Year

DMISP Domestically Manufactured Iron and Steel Products Policy

ESP Electronic Stability Control

EU European Union

EV Electronic Vehicle

FAME Faster Adoption and Manufacturing of Electric Vehicles

GAIL Gas Authority of India Limited

GFGC Gross fixed capital formation

GIGL GSPL India Gasnet Limited

GSPL Gujarat State Petronet Limited

GVA Gross value added

GW Giga Watt

HVAC Heating, ventilation, and air conditioning

HVAC&R Heating, ventilation, and air conditioning and refrigeration

1P Index for Industrial Production

IMF The International Monetary Fund

I0CL Indian Oil Corporation Limited

Li-ion lithium-ion

LNG Liquefied natural gas

MOSPI Ministry of Statistics and Program Implementation

MSME Ministry of Micro, Small & Medium Enterprises

MMS CMD Million Metric Standard Cubic Meters

NITI National Institution for Transforming India

NOX Nitrogen Oxides

OEM Original equipment manufacturer

PE Polyethylene

PFCE Private Final Consumption Expenditure

Public Interest Litigation

Public Interest Litigation
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Term Description

PLI Production Linked Incentives

PNG Piped Natural Gas

PNGRB Petroleum and Natural Gas Regulatory Board

PSU Public Sector Unit

PTFE Polytetrafluoroethylene

RES Renewable Energy Systems

RE: Re estimate:

R&D Research and Development

RWTUV Rheinisch Westfalischer Technischer Uberwachungs Verein
SAE Second Advance Estimate

SCR Silicon-controlled Rectifier

SS Stainless Steel

TSMC Taiwan Semiconductor Manufacturing Company Limited.
usD United States Dollar

US FED United States Federal Reserve System

WPI Wholesale Price Index

y-0-y Year on year

The words and expressions used but not defined in this Red Herring Prospectus will have the same meaning as
assigned to such terms under the Companies Act, 2013, the SEBI Act, the SCRA, SEBI ICDR Regulations the

Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in chapters titled “Main Provisions of the Articles of Association”,
“Statement of Tax Benefits”, “Industry Overview”, “Regulations and Policies in India”’, “Financial Information
“Outstanding Litigations and Material Developments” and “Offer Procedure” will have the meaning ascribed to

such terms in these respective sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Red Herring Prospectus to “India” are to Republic of India and its territories and possessions
and references herein to “Government”, “Indian Government”, “Gol”, “Central Government” or the “State
Government” are to the Government of India, central or state, as applicable. All references to “U.S.”, “US”,
“U.S.A.” or “United States” are to the United States of America and its territories and possessions.

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

Time

All references to time in this Red Herring Prospectus are to Indian Standard Time ("IST”). Unless indicated
otherwise, all references to a “year” in this Red Herring Prospectus are to a calendar year.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Red
Herring Prospectus have been derived from our Restated Consolidated Financial Information. For further
information, please see the section titled “Financial Information” on page 220.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references in this Red Herring Prospectus to a particular Financial Year, Fiscal or Fiscal Year, unless stated
otherwise, are to the twelve (12) month period ended on March 31 of that year.

The Restated Consolidated Financial Information of our Company as at and for the Financial Years 2023, 2022
and 2021, comprising of the restated consolidated statement of assets and liabilities as at March 31, 2023,
March 31, 2022 and March 31, 2021, the restated consolidated statement of profit and loss and other
comprehensive income, the restated consolidated statement of cash flows and the restated consolidated statement
of changes in equity for the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021, the
summary statement of significant accounting policies, and other explanatory information prepared in terms of the
requirements of Section 26 of Part | of Chapter 11l of the Companies Act, the SEBI ICDR Regulations and the
Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by the ICAI, as amended from time
to time. For further information, please refer to chapter titled “Financial Information” on page 220.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included in this Red Herring Prospectus
and it is urged that you consult your own advisors regarding such differences and their impact on our financial
data. For details in connection with risks involving differences between Ind AS, U.S. GAAP and IFRS please
refer to "Risk Factors - Significant differences exist between Ind AS and other accounting principles, such as
Indian GAAP, IFRS and U.S. GAAP, which may be material to investors’ assessments of our financial
condition, result of operations and cash flows" on page 62 of this Red Herring Prospectus. Accordingly, the
degree to which the financial information included in this Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices,
the Companies Act, 2013, Ind As, the Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting policies and practices on the financial disclosures presented in this Red
Herring Prospectus should, accordingly, be limited.
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Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 37, 126
and 225, respectively, of this Red Herring Prospectus, and elsewhere in this Red Herring Prospectus have been
calculated on the basis of the Restated Consolidated Financial Statements of our Company, prepared in accordance
with Ind AS, and the Companies Act and restated in accordance with SEBI ICDR Regulations.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All figures in decimals (including percentages) have been rounded off up to two
(02) decimals. However, where any figures may have been sourced from third-party industry sources, such figures
may be rounded-off to such number of decimal points as provided in such respective sources. In this Red Herring
Prospectus, (i) the sum or percentage change of certain numbers may not conform exactly to the total figure given;
and (ii) the sum of the numbers in a column or row in certain tables may not conform exactly to the total figure
given for that column or row. Any such discrepancies are due to rounding off.

Non-GAAP Financial Measures

We use a variety of financial and operational performance indicators such as EBITDA, EBITDA Margin, Direct
Costs, PAT Margin, CAGR and others, have been included in this Red Herring Prospectus to measure and analyse
our operational performance from period to period, and to manage our business. These are supplemental measure
of our performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian GAAP,
IFRS or U.S. GAAP. Furthermore, these Non-GAAP Measures, are not a measurement of our financial
performance or liquidity under Ind AS, IFRS or US GAAP and should not be considered as an alternative to net
profit/loss, revenue from operations or any other performance measures derived in accordance with Ind AS, IFRS
or US GAAP or as an alternative to cash flow from operations or as a measure of our liquidity. Further, these non-
GAAP Measures and other statistical and other information relating to operations and financial performance
should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years/ period
or any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cash flows generated by operating, investing or financing activities derived in accordance with Ind
AS, Indian GAAP, IFRS or US GAAP. In addition, these non-GAAP Measures and other statistical and other
information relating to operations and financial performance, are not standardised terms and may not be computed
on the basis of any standard methodology that is applicable across the industry and therefore, may not be
comparable to financial measures of similar nomenclature that may be computed and presented by other
companies and are not measures of operating performance or liquidity defined by Ind AS and may not be
comparable to similarly titled measures presented by other companies. Further, they may have limited utility as a
comparative measure. Although such non-GAAP financial measures are not a measure of performance calculated
in accordance with applicable accounting standards, our Company’s management believes that they are useful to
an investor in evaluating us as they are widely used measures to evaluate a company’s operating performance.
For further information, please refer to chapter titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Non-GAAP Measures” on page 225. These non-Indian GAAP financial
measures and other statistical and other information relating to our operations and financial performance may not
be computed on the basis of any standard methodology that is applicable across the industry and therefore may
not be comparable to financial measures and statistical information of similar nomenclature that may be computed
and presented by other companies and are not measures of operating performance or liquidity defined by Ind AS
and may not be comparable to similarly titled measures presented by other companies.

Currency and Units of Presentation
All references to

e “Rupee(s)”, “Rs.”,”%” or “INR” are to Indian Rupees, the official currency of Republic of India

e  “US$” or “U.S. Dollars” or “USD” are to United States Dollars, the official currency of the United States of
America.

e “GBP” or “£” are to Pound sterling, the official currency of the United Kingdom.

e “Euro” or “€” are to Euros, the official currency of the European Union.
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All the figures in this Red Herring Prospectus have been presented in million or in whole numbers where the
numbers have been too small to present in million unless stated otherwise. One lakh represents 100,000 and one
million represents 1,000,000. However, figures sourced from third-party industry sources may be expressed in
denominations other than million or may be rounded off to other than two decimal points in the respective sources,
and such figures have been expressed in this Red Herring Prospectus in such denominations or rounded-off to
such number of decimal points as provided in such respective sources.

Exchange Rates

This Red Herring Prospectus contains conversions of certain other currency amounts into Rupees that have been
presented solely to comply with the requirements of SEBI ICDR Regulations. Such conversion should not be
considered as a representation that such currency amounts have been, could have been or can be converted into
Rupees at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Indian Rupee and other foreign currencies:

Currency Exchange Rate as on Exchange Rate as on Exchange Rate as on

March 31, 2023 March 31, 2022 March 31, 2021
1USS$ 82.21 75.80 73.50
1 GBP 101.87 99.55 100.95
1 Euro 89.60 84.66 86.10

Source: www.fbil.org.in

Industry and Market Data

This study has been undertaken through extensive secondary research, which involves compiling inputs from
publicly available sources, including official publications and research reports. Estimates provided by Dun &
Bradstreet (“Dun & Bradstreet”) and its assumptions are based on varying levels of quantitative and qualitative
analyses, including industry journals, company reports and information in the public domain. Unless otherwise
indicated, industry and market data used in this section have been derived from the report titled “Flexible Flow
Solutions Market in India Report March 2023” prepared by Dun & Bradstreet issued March 29, 2023.” (the
“Dun & Bradstreet”), prepared exclusively for the Offer and released by Dun & Bradstreet, and commissioned
and paid for by us for the purposes of confirming our understanding of the industry, exclusively in connection
with the Offer. Dun & Bradstreet is an independent agency which has no relationship with our Company, our
Promoter or any of our Directors or KMPs, or SMPs. The data included herein includes excerpts from the Dun
& Bradstreet Report and may have been re-ordered by us for the purposes of presentation. There are no parts,
material data or information (which may be relevant for the proposed Offer), that have been left out or changed
in any manner. Unless otherwise indicated, financial, operational, industry and other related information derived
from the Dun & Bradstreet Report and included herein with respect to any particular year refers to such
information for the relevant calendar year. Data from these sources may also not be comparable. Industry sources
and publications are also prepared based on information as of specific dates and may no longer be current or
reflect current trends. For risks in relation to commissioned reports, please refer to “Risk Factors — This Red
Herring Prospectus contains information from an industry report which we have paid for and commissioned
from D&B appointed by our Company pursuant to an engagement letter dated March 22, 2023 there can be
no assurance that such third party statistical, financial and other information is either complete or accurate”
on page 56

Although the industry and market data used in the Red Herring Prospectus is reliable, industry sources and
publications may base their information on estimates and assumptions that may prove to be incorrect.

The data used in these sources may have been re-classified by us for the purposes of presentation. Data from these
sources may also not be comparable. The extent to which industry and market data set forth 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
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our business and methodologies and assumptions may vary widely among different industry sources. Accordingly,
no investment decision should be made solely on the basis of such information. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those
disclosed in “Risk Factors” on page 37.

D&B have required us to include the following disclaimer in connection with the D&B Report:

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

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

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

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

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 99, includes
information relating to our global listed peers. Such information has been derived from publicly available sources.
Such industry sources and publications are also prepared based on information as at specific dates and may no
longer be current or reflect current trends. Industry sources and publications may also base this information on
estimates and assumptions that may prove to be incorrect.

[The remainder of the page is intentionally left blank]

25



FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red
Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. All
statements regarding our expected financial condition and results of operations, business, plans and prospects are
“forward-looking statements”, including statements with respect to our business strategy, revenue and
profitability, our goals and other matters discussed in this Red Herring Prospectus which are not historical facts.
These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “likely to”, “may”, “seek to”, “shall”, “objective”, “plan”, “project”,
“will”, “will continue”, “will pursue”, “can”, “could”, “goal”, “should”, “endeavour” or other words or phrases
of similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward looking statements. All
forward-looking statements in this Red Herring Prospectus are based on our current plans, estimates, presumptions
and expectations and 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, including but not limited to,
regulatory changes pertaining to the industry in which we have businesses and our ability to respond to them, our
ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure to
market risks, general economic and political conditions which have an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and globally, changes in domestic laws, regulations and taxes and changes in competition in the industry.
Important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

o We export our products to various countries and the export operations of our Company contribute more
than 80% of Revenue from Operations, out of which export to USA constitutes 28% and 32% of the
revenue from operations for the Fiscals March 31, 2023 and March 31, 2022. On account of the aforesaid,
we may be subject to significant import duties or restrictions of the relevant jurisdictions. Our inability
to comply with related requirements may have an adverse effect on our business and results of operations.

e We in the usual course of business do not enter into long-term contracts with suppliers for our raw
materials and we depend on China, Spain and Germany for a significant portion of our raw material
supply. The geographic concentration of raw material suppliers, loss of any major suppliers increase in
the cost of raw material by any supplier, or a shortfall in the availability or quality of such raw materials,
in a timely manner or at all, or our ability to pass these costs onto our customers could have an adverse
effect on our business and results of operations.

e  Our business is dependent and will continue to depend on our single manufacturing facility, and we are
subject to certain risks in that behalf. Any slowdown or shutdown in our manufacturing operations could
have an adverse effect on our business, financial condition and results of operations.

e Our Company requires significant amounts of working capital and significant portion of our working
capital is consumed in trade receivables and inventories. Our inability to meet our working capital
requirements including failure to realise receivables and inventories may have an adverse effect on our
results of operations and overall business.

o We derive revenue from sale of number of products viz. sale of stainless steel corrugated flexible hoses
(with and without braiding), stainless steel braiding, stainless steel interlock hoses, assemblies, and others
and significant revenue from stainless steel corrugated flexible hoses (with and without braiding). Any
decrease in the sales of our key products will adversely affect our business, cash flows, financial
condition and results of operations. Our inability to successfully further diversify our products may
adversely affect our growth and negatively impact our profitability.

e We in the usual course of business do not have long term contracts with most of our customers and rely
on purchase orders for delivery of our product and they may cancel or modify their orders, change
production quantities, delay production or change their sourcing strategy. Loss of one or more of our
customers or a reduction in their demand for our products could adversely affect our business, results of
operations and financial condition.

o If we fail to effectively implement our production schedules, our business and results of operations may
be materially and adversely affected.
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e  Our Promoter is involved in a tax proceedings which is currently pending. Any adverse decision in the
proceeding may render our Promoter liable to penalty and/or monetary compensation and may adversely
affect our business and results of operations.

e The industry segments in which we operate being fragmented and diversified, we face competition from
other large and small global and domestic players, which may affect our business operations and financial
conditions

e  Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and we have not entered into any definitive arrangements to utilize certain portions of the Net
Proceeds of the Issue and have not been independently appraised by a bank or a financial institution Any
variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.

Forward-looking statements reflect our views as of the date of this Red Herring Prospectus and are not a guarantee
of future performance. These statements are based on our management’s beliefs and assumptions, which in turn
are based on the currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. None of our Company, Directors, the
Promoter Selling Shareholder, and the BRLM or 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. There can be no assurance to
Bidders that the expectations reflected in these forward-looking statements will prove to be correct. Given these
uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements to be a guarantee of our future performance.

In accordance with regulatory requirements of SEBI and as prescribed under other applicable laws, our Company
will ensure that investors in India are informed of material developments from the date of filing of the Red Herring
Prospectus until the date of Allotment. In accordance with the requirements of SEBI, the Promoter Selling
Shareholder will ensure that investors are informed of material developments in relation to the statements and
undertakings specifically undertaken or confirmed by it in the Red Herring Prospectus until the date of Allotment.
Only statements and undertakings which are specifically confirmed or undertaken by the Promoter Selling
Shareholder to the extent of information pertaining to its portion of the Offered Shares, as the case may be, in this
Red Herring Prospectus shall be deemed to be statements and undertakings made by the Promoter Selling
Shareholder.
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4,

OFFER DOCUMENT SUMMARY

The following is a general summary of the terms of the Offer. This summary should be read in conjunction with,
and is qualified in its entirety by, the more detailed information appearing elsewhere in this Red Herring
Prospectus, including the sections entitled “Risk Factors”, “Industry Overview”, “Outstanding Litigation and
Other Material Developments”, “Our Promoter and Promoter Group 7, “Financial Information” “Objects of the
Offer”, “Our Business”, “Offer Procedure” and “Description of Equity Shares and Terms of Articles of
Association” on pages 37, 125, 263, 208, 220, 99, 126, 303 and 329 respectively.

Summary of Primary Business of our Company

We are manufacturers and suppliers of environment friendly metallic flexible flow solution products including
braided hoses, unbraided hoses, solar hoses, gas hoses, vacuum hoses, braiding, interlock hoses, hose assemblies,
lancing hose assemblies, jacketed hose assemblies, exhaust connectors, exhaust gas recirculation (EGR) tubes,
expansion bellows, compensators and related end fittings collectively known as flexible flow solutions catering
to global as well as domestic markets. We export our products to more than 80 countries including Europe, USA
and others. For Fiscals 2023,2022 and 2021 our exports were 32,171.80 million, ¥2,035.59 million and %1,171.15
million which constituted 80.60%, 84.53%, and 80.90% of our revenue from operations respectively .We supply
our products to a wide spectrum of industries for controlled flow of all forms of substances including air, liquid
and solid. For the Fiscals March 31, 2023, 2022 and 2021, we served total 723, 606 and 538 customers out of
which we served 217, 190 and 169 customers across 51, 49 and 43 countries respectively and 506 , 416 and 369
domestically.

Flexible flow solutions play a critical role in transfer of substances (air, liquid and solid) in any industrial or
commercial ecosystem, connecting the origin and end points of various processes. For example, flow solution
products are required in fire sprinklers, gas supply, flow of air (conditioned / controlled) in aircrafts, fueling and
hydraulics in aircrafts. Our capabilities to provide customised solutions up to the assemblies level enable us to tap
flexible flow solutions value chain. Our product categories include braided hoses, unbraided hoses, solar hoses,
gas hoses, vacuum hoses, braiding, interlock hoses, hose assemblies, lancing hose assemblies, jacketed hose
assemblies, exhaust connectors, exhaust gas recirculation (EGR) tubes, expansion bellows, compensators and
related end fittings. As on March 31, 2023, we had more than 1,700 Product SKUs (Stock Keeping Units) in our
product portfolio.

For further details, please refer to chapter titled “Our Business” on pages 126 of this Red Herring Prospectus.
Summary of the industry in which our Company operates

Traditionally, the demand for Flexible Flow Solutions made with Stainless Steel Corrugation was largely driven
by the industrial sector — manufacturing plants and manufacturing products from chemicals to paper. HVAC
applications too were a major consumer, although the scale of business generated by this segment was lower
compared to its industrial counterpart. The steady growth in industrial activity amidst some disruption along with
the slow but steady transition from rubber/PTFE/polymer flexible hoses have resulted in a favorable demand
landscape for Flexible Flow Solutions made with Stainless Steel Corrugation manufacturers.(Source: D&B
Report)

For further details, please refer to the chapter titled “Industry Overview” on page 125 of this Red Herring
Prospectus. The Industry report is available for review on our website www.aeroflexindia.com.

Promoter

Sat Industries Limited is the sole Promoter of our Company. For further details please see chapter titled “Our
Promoter and Promoter Group” beginning on page 208 of this Red Herring Prospectus.

Offer

Particulars Details of Equity Shares of face value ¥2/- each
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Up to [@]" Equity Shares of face value of T 02/- each fully

Offer of Equity Shares™” paid-up of our Company for cash at a price of X[®]/- per
Equity Share aggregating to X[e] million.

of which:

Fresh Issue Up to [e]" Equity Shares of face value %2/- each

aggregating up to X1,620.00 million
Up to 17,500,000 Equity Shares of face value X2/- each
Offer for Sale® aggregating up to [e] million by Promoter Selling
Shareholder.
Holding Company Shareholder Reservation Up to 500,000 Equity Shares of face value 2/- each,
Portion” aggregating up to X [e] million
Up to [e]" Equity Shares of face value %2/- each
aggregating up to [e] million
"Subject to finalization of the Basis of Allotment. Number of shares may need to be adjusted for lot size upon
determination of offer price

Net Offer

For further details, please see chapter titled “Offer Structure” and “The Offer” beginning on page 298 and 69 of
this Red Herring Prospectus.

5. Objects of the Offer

The Net Proceeds are proposed to be used in the manner set out in in the following table:
(< in million)

Sr. Particulars Estimated amount

No.

1. Full or part repayment and/or prepayment of certain outstanding secured 320.00

borrowings (including foreclosure charges, if any) availed by our Company

2. Funding working capital requirements of our Company 840.00

3. General corporate purposes and unidentified inorganic acquisitions® [o]

(MTo be finalized on determination of the Offer Price and updated in the Prospectus prior to filing with the ROC.
In compliance with Regulation 7(2) of the SEBI ICDR Regulation, the amount utilised for general corporate
purposes shall not exceed 25% of the Gross Proceeds of the Offer

For further details, please see chapter titled “Objects of the Offer” beginning on page 99 of this Red Herring
Prospectus.

6. Key Performance Indicators as disclosed in the “Basis for Issue Price” section

Particulars For Financial Year ended March 31,
2023 2022 2021
Revenue from operations (% in million) 2,694.61 2,408.00 1,447.74
Total number of customers served (Nos.) 723 606 538
Total capacity utilisation (%) 83.16% 90.41% 71.01%
Exports revenue as % of revenue from 80.60% 84.53% 80.90%
operations (%)
Foreign currency gain / (loss) (% in million) 53.13 32.37 19.21
Cost of goods sold as % of revenue from 63.11% 64.81% 64.62%
operations (%)
EBITDA (% in million) 540.33 466.92 223.35
EBIT (R in million) 488.14 425.08 185.57
EBITDA margin (%) 20.05% 19.39% 15.43%
Profit after tax for the period (% in million) 301.52 275.06 60.11
Net profit margin (%) 11.19% 11.41% 4.15%
Net worth (% in million) 1140.93 862.23 587.17
Return on capital employed (%) 31.91% 36.29% 17.13%
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Particulars For Financial Year ended March 31,

2023 2022 2021
Return on equity (%) 26.43% 31.90% 10.24%
Debt to equity ratio (times) 0.39 0.45 0.90
Fixed asset turnover ratio (times) 4.85 5.26 3.37

As certified by Ms Shweta Jain & Co., Chartered Accountants through their certificate dated August 11, 2023,
2023. For further details pertaining to notes and explanations on key performance inductors please refer to
chapter titled “Basis of Offer Price” and “Management’s Discussion and Analysis of Financial Position and
Results of Operations” on page 113 and 225 respectively.

Pre- Offer Shareholding of our Promoter, entities forming part of Promoter Group as a percentage of the
paid-up Equity Share capital of our Company is set out below as on date of this Red Herring Prospectus.

Sr. Name of the Shareholders Pre-Offer

No. Number of Equity % of Pre-Offer Equity
Shares Share Capital

Promoter

L. Sat Industries Limited” | 96,681,833 | 84.57%

Promoter Group

2. Sat Invest Private Limited Nil Nil

3. Sah Polymers Limited Nil Nil

4, Fibcorp Polyweave Private Limited Nil Nil

5. Aeroflex Finance Private Limited Nil Nil

6. Italica Global FZC 7,454,830 6.52%

Total 104,136,663 91.09%

*Sat Industries Limited through its letters dated July 19, 2023 has offered to sell upto 17,500,000 Equity Shares
of face value I2/- each in the Offer.

For further details, please see chapter titled “Capital Structure” on page 84 of this Red Herring Prospectus.
8. Summary of Selected Financial Information

Following are the details as per the Restated Consolidated Financial Information as at and for Financial Years
ended on March 31, 2023, 2022 and 2021:

(% in million)
S. Particulars March 31, March 31, March 31,
No. 2023 2022 2021
1. Share Capital 228.64 228.64 228.64
2. Net Worth ! 1140.93 862.23 587.17
3. Revenue from operations 2 2694.61 2,408.00 1,447.74
4. Profit after Tax 3 301.52 275.06 60.11
5. Earnings per Share (Basic and Diluted) * 2.64 12.03 2.63
Earnings per Share (Basic and Diluted) after sub- 2.64 241 0.53
6 division of Equity Shares of our Company from face
" value X10/- per Equity Share to face value 32/- per
Equity Share
7. Net Asset Value per equity share ° 9.98 7.54 5.14
8. Total borrowings® 450.06 391.27 530.68
9. Operating Profit 540.33 466.92 223.35
Note:

1) Net Worth has been defined as the aggregate value of the paid-up share capital and all reserves created
out of the profits and securities premium account and debit or credit balance of profit and loss account,
after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, as per the audited balance sheet, but does not include reserves created out

31



2)

3)
4)

5)

6)

of revaluation of assets, write-back of depreciation and amalgamation as attributable to the owners of
the holding company.. Net worth represents equity attributable to owners of the holding company and
does not include amounts attributable to non-controlling interests.

Revenue from operations: Sum of revenue from sale of products and other operating revenue as per the
Restated Consolidated Financial Information

Profit After Tax: Profit after tax as per the Restated Consolidated Financial Information

Basic & Diluted earnings per share (Rs) -Net profit after tax as restated for calculating basic EPS /
Weighted average number of equity shares outstanding at the end of the period or year.

Net assets value per share - Net Worth at the end of the period or year / Total number of equity shares
outstanding at the end of the period or year after giving effect to sub-division of equity shares of face
value Z10/- each to equity shares of face value I2/- each.

Total Borrowing - aggregate value of Long term borrowing and short term borrowings.

For further details, please refer the section titled “Financial Information” on page 220 of this Red Herring
Prospectus.

9. Auditor Qualifications which have not been given effect to in the Restated Consolidated Financial
Information

The Restated Consolidated Financial Information does not contain any qualification requiring adjustments by the
Auditors.

10. Summary of Outstanding Litigation and Material Developments

A summary of the outstanding litigation proceeding and other material developments involving our Company,
Promoter, Directors, Subsidiary and Group Company is provided below:

a) Litigations involving our Company
i) Cases filed against our Company:
(< in million)
Nature of Litigation Number of matters outstanding Amount involved
Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters Nil Nil
Actlon_s_ taken by regulatory Nil Nil
authorities
Material civil litigations Nil Nil
i) Cases filed by our Company:
(< in million)
Nature of Litigation Number of matters outstanding Amount involved
Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters Nil Nil
Actlon_s_ taken by regulatory Nil Nil
authorities
Material civil litigations Nil Nil
b) Litigations against our Promoter
(< in million)
Nature of Litigation Number of matters outstanding Amount involved
Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters 01 22.63
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Nature of Litigation

Number of matters outstanding

Amount involved

Actloqs_ taken by regulatory Nil Nil
authorities
Material civil litigations Nil Nil

c) Litigations against our Directors

(% in million)

Nature of Litigation

Number of matters outstanding

Amount involved

Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters Nil Nil
Actlon_s_ taken by regulatory Nil Nil
authorities

Material civil litigations Nil Nil

d) Litigations against our Subsidiary

(< in million)

Nature of Litigation

Number of matters outstanding

Amount involved

Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters Nil Nil
Actlon_s_ taken by regulatory Nil Nil
authorities

Material civil litigations Nil Nil

For further details, please refer the chapter titled “Outstanding Litigations and Material Developments” on page

263 of this Red Herring Prospectus.

11. Risk Factors

Please see the chapter titled “Risk Factors” beginning on page 37 of this Red Herring Prospectus.

12. Summary of Contingent Liabilities

As on date of this Red Herring Prospectus, our Company has no contingent liability. For further details please
refer to chapter titled “Restated Consolidated Financial Information — Contingent Liabilities” on page F - 38.

13. Summary of Related Party Transactions

Following are the details as per the Restated Consolidated Financial Information for Financial Years ended on

March 31, 2023, 2022 and 2021:

(% in million)
Name of the Nature of the transaction March 31, March 31, March 31,
related party 2023 2022 2021
Asad Daud? Director remuneration 8.31 3.84 311
Mustafa Abid Director remuneration 1.06 0.96 0.87
Kachwala
Sat Industries Loan taken and repaid 40.00 60.79 81.17
Limited
Sat Industries  Interest expenses 0.77 9.05 21.58
Limited
Sat Industries  Financial management 11.18 4.20 -
Limited charges
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Sat Industries  Dividend paid 21.08 - -

Limited

Italica Global FZC  Sales 37.40 62.83 11.00
Italica Global FZC  Dividend paid 1.49 - -
Madhuri Vyas Salary - 0.28 0.42
(Earlier Company

Secretary)

Kinjal Kamlesh Salary 0.59 0.18 -
Shah

Deepak Kalera Salary 1.60 - -

1) Dividend paid to Asad Daud and Mustafa Abid Kachwala for ¥100/- each is not included in transactions mentioned above as the amount paid is not significant.

For further details please refer “Note — 41 of Restated Consolidated Financials” at page 219 of this Red Herring
Prospectus.

14. Financials Arrangements

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

15. Details of price at which specified securities were acquired in the last three years preceding the date of
this Red Herring Prospectus by our Promoter, members of the promoter group with rights to nominate
directors or other rights, are disclosed below:

The details of price at which specified securities were acquired by our Promoter, members of the promoter group
with right to nominate directors or other rights, in the last three years preceding the date of this Red Herring
Prospectus is as follows.

Date of acquisition Number of Equity Acquisition price per Mode of acquisition
Shares acquired Equity Share

Promoter -
Sat Industries Limited Nil Nil -
Members of Promoter -
Group

Sat Invest Private Nil Nil -
Limited

Sah Polymers Limited Nil Nil -
Aeroflex Finance Private Nil Nil -
Limited

Fibcorp Polyweave Nil Nil -
Private Limited

Italica Global FZC Nil Nil -

Note-Company does not have any Shareholders with right to nominate directors or other rights

16. Weighted average price at which the Equity Shares of the Company were acquired by our Promoter in
the last one year preceding the date of this Red Herring Prospectus

The weighted average price at which the Equity Shares were acquired by our Promoter Selling Shareholder in the
last one year preceding the date of this Red Herring Prospectus is as follows.
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Name

Number of Equity Shares acquired

Weighted average price of Equity Shares
acquired in the last one year*(in )

Promoter
Shareholder

Selling Nil

Nil

*As certified by M/s Shweta Jain & Co., Chartered Accountants the statutory auditors of our Company pursuant
to their certificate dated August 11, 2023.In the period mentioned there were no acquisition by our promoter.

17. Average Cost of Acquisition of Equity Shares for our Promoter Selling Shareholder.

The average cost of acquisition of Shares for the Promoter Selling Shareholder is as follows:

Name

No. of shares held

Average Cost of Acquisition

(in X per Equity Share)*

Sat Industries Limited

96,681,833

1.95

*As certified by M/s Shweta Jain & Co., Chartered Accountants the statutory auditors of our Company pursuant
to their certificate dated August 11, 2023.

18. Weighted average cost of acquisition at which all Equity shares were transacted in last 1 year, 18 months
and 3 years preceding the date of this Red Herring Prospectus:

Period

Weighted average Cap Price (R108) is x’

cost of acquisition

times the weighted

Range of acquisition
price: lowest price —

(in¥)" average cost of acquisition highest price (in )
Last one year preceding the date 87.65 1.23 87.56-105.00
of this Red Herring Prospectus
Last 18 months preceding the 87.65 1.23 87.56-105.00
date of this Red Herring
Prospectus
Last three years preceding the 87.65 1.23 87.56-105.00

date of this Red Herring
Prospectus

*As certified by M/s Shweta Jain & Co., Chartered Accountants the statutory auditors of our Company pursuant
to their certificate dated August 11, 2023.
Note- We have considered the transaction pertaining to sales by promoter and other shareholders.

19. Secondary transactions in the Equity Shares of face value ¥2/- each of our Company by our Promoter,

during a period of six (06) months preceding the date on which this Red Herring Prospectus is filed with

SEBI.
Date of share Date of Number of Name of Tran Nature Nature Considera
purchase Transfer Equity Shares transferee/Acq  sfer of of tion Amt.
understandin of face value uirer price Consid transacti In million
g/agreement %2/- each per eration on
Equit
y
Shar
e®
May 10, 2023  May 15, 2,315,935 Ashish Kacholia 87.56 Cash Transfer  202.79
2023
May 10, 2023  May 15, 2,315,935 Bengal Finance 87.56 Cash Transfer  202.79
2023 and Investment
Private Limited
May 22, 2023 June 13, 28,552 Mitul Prafulbhai 87.56 Cash Transfer  2.50
2023 Mehta
May 22, 2023 June 13, 28,552 Samedh Trinity 87.56 Cash Transfer ~ 2.50
2023 Partners
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Date of share Date of Number of Name of Tran Nature Nature Considera
purchase Transfer Equity Shares transferee/Acq  sfer of of tion Amt.
understandin of face value uirer price Consid transacti In million
g/agreement %2/- each per eration on
Equit
y
Shar
e®
June 06, 2023  June 13, 12,98,126 Jagdish Master ~ 87.56 Cash Transfer  113.67
2023
June 06, 2023 June 13, 11,4207 Shyamsundar 87.56 Cash Transfer ~ 10.00
2023 Basudev
Agarwal
June 12,2023  June 13, 100,000 VPK Global 87.56 Cash Transfer  8.76
2023 Ventures Fund
June 12,2023  June 13, 100,000 Rajnikkumar 87.56 Cash Transfer  8.76
2023 Sureshbhai
Savaliya HUF
June 09, 2023  June 13, 1,137,650 Rosy Blue 87.56 Cash Transfer  99.61
2023 (India)  Private
Limited
June 09, 2023 June 13, 1,256,250 Carnelian 87.56 Cash Transfer ~ 110.00
2023 Structural Shift
Fund
Total 86,95,207 761.38

20. Pre-1PO Placement

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

21. lssue of equity shares made in last one year for consideration other than cash

Our Company has not issued any equity shares in last one year for consideration other than cash.

22. Split or Consolidation of Equity Shares in the last one year

Our Company vide resolution passed at the meeting of the Board of Directors dated February 13, 2023 and
resolution of Shareholders passed in the EGM dated February 15, 2023 approved the sub-division of 01 (one)
Equity Share of face value 210/- each into 05 (Five) Equity Shares of face value 32/- each and incidental change
in authorized equity share capital of the Company from 35,000,000 Equity Shares of ¥10/- each, to 175,000,000
Equity Shares of % 02/- each.

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

Our Company has not sought for any exemptions from complying with any provisions of securities laws, as on
the date of this Red Herring Prospectus.
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SECTION - 11
RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Prospective investors should carefully consider all
the information in this Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in our Equity Shares. In making an investment decision, prospective investors must rely on
their own examination of us and the terms of the Issue including the merits and risks involved. The risks described
below may not be exhaustive or the only ones relevant to us, the Equity Shares or the industry in which we operate.
Additional risks and uncertainties, not presently known to us or that we currently do not deem material may arise
or may become material in the future and may also impair our business, results of operations and financial
condition. If any or a combination of the following risks, or other risks that are not currently known or are not
currently deemed material, actually occur, our business, results of operations, cash flows and financial condition
could be adversely affected, the trading price of our Equity Shares could decline, and investors may lose all or
part of their investment. Furthermore, some events may be material collectively rather than individually. You
should consult your tax, financial and legal advisors about particular consequences to you of an investment in
this Issue. The financial and other related implications of the risk factors, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are certain risk factors where the financial impact
is not quantifiable and therefore, cannot be disclosed in such risk factors.

In order to obtain a complete understanding of our Company and our business, prospective investors should read
this section in conjunction with “Industry Overview”, “Our Business”, “Key Industry Regulations and Policies”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Outstanding
Litigation and Material Developments” on pages 125, 126, 178, 225 and 263 respectively, as well as the other
financial and statistical information contained in this Red Herring Prospectus. In making an investment decision,
prospective investors must rely on their own examination of our Company and our business and the terms of the
Offer including the merits and risks involved. Potential investors should consult their tax, financial and legal
advisors about the particular consequences of investing in the Offer. Potential investors should pay particular
attention to the fact that our Company is incorporated under the laws of India and is subject to legal and
regulatory environment which may differ in certain respects from that of other countries.

Unless the context requires otherwise, all financial information included herein is derived from our Restated
Consolidated Financial Information included in “Financial Information” beginning on page 220.

Unless stated otherwise, industry and market data used in this section has been obtained or derived from publicly
available information as well as industry publications, other sources and the report titled “Industry Analysis on
Flexible Flow Solutions Market in India” dated March 29, 2023 (the “D&B Report”) prepared and issued by
Dun & Bradstreet Information Services India Private Limited, appointed by our Company pursuant to an
engagement letter dated March 22, 2023 and such report has been commissioned and paid for by our Company
exclusively in relation to the Offer. A copy of the D&B Report is available on the website of our Company at
www.aeroflexindia.com. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the D&B Report and included herein with respect to any particular year refers to such
information for the relevant calendar year.

We export our products to various countries and the export operations of our Company contribute more than
80% of Revenue from Operations, out of which export to USA constitutes 28% and 32% of the revenue from
operations for the Fiscals March 31, 2023 and March 31, 2022. On account of the aforesaid, we may be subject
to significant import duties or restrictions of the relevant jurisdictions. Our inability to comply with related
requirements may have an adverse effect on our business and results of operations.

Our key overseas markets include USA, UAE, Italy and Spain. The relevant regulatory authorities in these regions
impose varying import and other duties on our products. There can be no assurance that the import duties will not
increase or new restrictions will not be imposed by the relevant regulatory authorities of the said countries Any
substantial increase in such import duties or imposition of new restrictions may adversely affect our business,
financial condition and results of operations. Moreover, we export our products to more than 80 countries catering
to various industry segments however our export to U.S.A for Fiscal March 31, 2023 accounted 28% of our
revenue from operations. This is followed by export to U.A.E, Italy and Spain accounting for 4% - 7% of our
revenue from operations for Fiscal March 31, 2023. Our overseas sales to customers of these countries exposes

37



us to risks of concentration. Loss of all or a substantial portion of sales to any of our customer from these countries
for any reason (including, due to any materially adverse social, political or economic development, civil
disruptions, or changes in the policies of the state government or state or local governments in these countries,
occurrence of COVID-19 infection and strict curbs), could have an adverse effect on our business, results of
operations, financial condition, cash flows and future business prospects. The details of country wise exports for
the Fiscal 2023, 2022 and 2021 have been set out below:

(< in million)

Revenue Revenue Revenue
Name —of fromexport i . ogpg fromexport ... o0y fromexport 2021
Country for Fiscal for Fiscal for Fiscal
2023 2022 2021
USA 763.21 28% 775.49 32% 382.71 26%
UAE 187.39 7% 146.65 6% 49,59 3%
Italy 119.34 4% 121.06 5% 103.82 7%
Spain 118.72 4% 142.52 6% 72.06 5%
Canada 92.24 3% 58.30 2% 26.65 2%
Belgium 79.75 3% 64.83 3% 72.89 5%
Brazil 68.10 3% 66.28 3% 45,72 3%
UK 70.22 3% 102.47 4% 34.29 2%
Russia 62.44 2% 10.05 0% 14,51 1%
South 62.41 25.48 1% 10.50 1%
. 2%
Africa
Other 547.96 20% (41 522.47 22% (39 358.40 25% (33
Countries countries) countries) countries)
Total 2,171.80 81% 2,035.59 85% 1,171.15 81%

Further to the above, we also are exposed to foreign exchange rate risk to the extent that our significant part of
our revenue is denominated in a currency other than the Indian Rupee. We report our consolidated results of
operations in Indian Rupees, while our Subsidiary reports its financial results in its respective local currencies.
For Fiscals March 31, 2023, March 31, 2022 and March 31, 2021, % 2,140.47 million, ¥2,035.59 million and
%1,194.81 million contributing to 79.44%, 84.53% and 82.53% of our revenue from operations as per our Restated
Consolidated Financial Statements, is denominated in foreign currencies. Based on our geographical presence and
business operations worldwide, we primarily deal in USD, Euro and GBP. Our foreign currency exposures,
exchange rate fluctuations between the Indian Rupee and foreign currencies, especially the USD, Euro, and GBP,
may have a material impact on our results of operations, cash flows and financial condition. We may suffer losses
on account of foreign currency fluctuations for sale of our products to our international customers, since we may
be able to revise the prices, for foreign currency fluctuations, only on a periodic basis and may not be able to pass
on all losses on account of foreign currency fluctuations to our customers. Our net foreign exchange gain/(loss)
for Fiscals March 31, 2023, March 31, 2022 and March 31, 2021, as per our Restated Consolidated Financial
Statements was 353.13 million , ¥32.37 million and ¥19.21 million respectively and constituted 1.97%, 1.34%
and 1.33% of our total revenue from operations for Fiscals March 31, 2023, March 31, 2022 and March 31,
2021respectively. We cannot guarantee that we will not experience losses, on account of fluctuations in currencies
going forward, and such losses may have an adverse effect on our business, results of operations and financial
condition.

Export destination countries may also enter into free trade agreements or regional trade agreements with countries
other than India. Such agreements and alteration of existing tax treaties may lead to increased competition or may
even place us at a competitive disadvantage compared to manufacturers in other countries. India is also a party to,
and is currently negotiating, free trade agreements with several countries including the United Kingdom and if we
export our products to such countries, any revocation or alteration of current or future bilateral agreements may
also adversely affect our ability to export. Occurrence of any of these events may adversely affect our business,
financial condition and results of operations. Further, changes in import policies or an economic slowdown in
countries to which we export our products may have a significant adverse impact on our business, financial
condition and results of operations. Further, the Gol notifies policies providing fiscal benefits on exports and
imports from time to time and any discontinuance or non-availability of such fiscal benefits enjoyed by us or our
inability to comply with related requirements may have an adverse effect on our business and results of operations.

Any change in the rates and/or the scheme structure announced by Gol can have material adverse effect on our

results of operation or financial condition. We cannot assure you that we will successfully obtain such a license
every time and/or will subsequently be able to comply with the requirements prescribed thereunder.
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We in the usual course of business do not enter into long-term contracts with suppliers for our raw materials
We are dependent on China for a significant portion of raw material suppliers, loss of any major suppliers
increase in the cost of raw material by any supplier, or a shortfall in the availability or quality of such raw
materials, in a timely manner or at all, or our ability to pass these costs onto our customers could have an
adverse effect on our business and results of operations.

Our competitiveness, manufacturing costs, and profitability depend, in part, on our ability to source and maintain
a stable and sufficient supply of raw materials. We procure our essential raw material viz Stainless steel Coils and
wires from China from international market and from Uttar Pradesh Gujarat, Haryana and Maharashtra in
domestic market. We also procure fittings made of wvarious materials including stainless steel,
polytetrafluoroethylene and other materials from Indian and international markets. For the Fiscals March 31, 2023,
March 31, 2022 and March 31, 2021 our raw materials purchase from out of India was ¥859.98 million, ¥721.79
million and ¥452.79 million which contributed to 45.22%, 45.81% and 47.10% of our total raw material purchases
respectively. For the Fiscals 2023, 2022 and 2021 our raw materials purchase from domestic market was 31,041.80
million, ¥853.86 million and ¥508.46 million which contributed to 54.78%, 54.19% and 52.90% of our total raw
material purchases respectively . Our results of operations and financial conditions are significantly dependent on
the availability and cost of raw materials specifically stainless steel coils and stainless steel wires.

The table below sets forth certain information relating to our raw materials suppliers as a % of total raw material
purchases in the periods indicated:

(< in million)

Supplier Raw % Raw material % Raw material %
Concentration material purchase for purchase for
purchase March 31, March 31,
for 2022 2021
March
31, 2023
Supplier concentration 1,416.68 74.49% 1,174.12 74.52% 711.12 73.98%
(Top 05)
Supplier concentration 1,544.95 81.24% 1,296.22 82.27% 774.81 80.60%
(Top 10)

The country details pertaining to country wise imports and domestic purchases of our Company’s raw materials
for Fiscals March 31, 2023, March 31, 2022 and March 31, 2021 are provided below

Import Purchase for our essential raw material viz. Stainless Steel coils and wires

% of total % of total % of total
Particulars Fiscal 2023 purchases Fiscal 2022 purchases Fiscal 2021 purchases
China 826.83 43.48% 634.33 40.26% 316.39 32.91%

Domestic Purchase for our major raw material viz. Stainless coil and wire

% of total % of total % of total
Particulars Fiscal 2023  purchases Fiscal 2022  purchases Fiscal 2021  purchases
Uttar Pradesh  295.33 15.53% 182.89 11.61% 106.68 11.10%
Gujarat 216.51 11.38% 290.27 18.42% 161.69 16.82%
Haryana 113.52 5.97% 72.30 4.59% 18.67 1.94%
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Mabharashtra 31.53 1.66% 42.91 2.72% 41.18 4.28%

We do not enter into long term contracts with our suppliers and all our sourcing is based on individual purchase
orders placed with our suppliers. Prices are negotiated for each purchase order with the respective supplier. While
selecting our suppliers, we consider cost, grade, quality, time to fulfil, supplier’s history and experience and
capacities. While we are not significantly dependent on any single raw material supplier, raw materials supply
and pricing can be volatile due to a number of factors beyond our control, including global demand and supply,
general economic and political conditions, transportation and labour costs, labour unrest, natural disasters,
competition, import duties, tariffs and currency exchange rates, and there are inherent uncertainties in estimating
such variables, regardless of the methodologies and assumptions that we may use. We are also dependent on
supplied raw materials being of quality and meeting relevant technical specifications and quality standards.
Therefore, we cannot assure you that we will be able to procure adequate supplies of raw materials in the future,
as and when we need them on commercially acceptable terms. Most of our raw materials are made of stainless
steel which is a commodity. Any volatility in the prices of stainless steel can significantly affect our raw material
costs. However, our Company continuously tracks the changes in raw material prices and adopts stricter measures
to address such fluctuations. Our raw materials inventory was equal to 46 days of consumption as on March 31,
2023. If we are not able to compensate for or pass on our increased costs to customers, such price increases could
have a material adverse impact on our result of operations, financial condition and cash flows. Our finished
products are tested by our in-house testing team through various processes and thereafter by the customer, pursuant
to which, we strive to minimise the probability of defects in such products however, in the event, delivered
materials are defective on account of any unforeseen circumstances such as including any accident or damage
during transit or adverse weather conditions, we might face warranty and damages claims from our customers.
Production errors may lead to product recalls which could also lead to compensation claims and significantly
damage our reputation and the confidence of present and potential customers and could have an adverse effect on
our results of operations. Although, the price of our finished goods is linked to the price of our raw materials the
absence of long-term contracts at fixed prices exposes us to volatility in the prices of raw materials that we require
and we may be unable to pass these costs onto our customers, which may reduce our profit margins. In addition,
while we estimate the demand of our products, and accordingly plan our production volumes, any shortage in the
supply of our raw materials, may also result in our estimates going wrong which could result in either surplus of
raw materials, which may result in additional storage cost and may not be sold in a timely manner or deficit of
raw materials leading to our inability to meet our customer requirements and product demand, resulting in a
reduction in our profit margins. In addition, absence of long-term contracts with our raw materials suppliers may
also lead to our delivery/ production estimates being adversely affected. While we estimate the demand for our
products and accordingly plan our production volumes, any error in our estimate could also result in surplus or
shortage of raw materials, which may not be sold in a timely manner. Shortage of raw materials would lead to our
estimates being adversely affected, resulting in loss of our business and an adverse impact on our results of
operations, cash flows and financial condition.

Our business is dependent and will continue to depend on our single manufacturing facility, and we are subject
to certain risks in that behalf. Any slowdown or shutdown in our manufacturing operations could have an
adverse effect on our business, financial condition and results of operations.

We have a single Manufacturing Facility situated in Taloja, Navi Mumbai in the state of Maharashtra spread
across 3,59,528 square feet of area. The capacity utilisation of our Manufacturing Unit was 9.15 million meters
p.a., 9.95 million meters p.a. and 7.81 million meters p.a. constituting 83%, 90% and 71% of the total installed
capacity i.e., 11.00 million meters p.a. for the Fiscal March 31, 2023, March 31, 2022 and March 31, 2021
respectively. Our Manufacturing Facility is equipped with advanced equipment, modern technology and semi-
automated systems and our business is dependent upon our ability to manage our Manufacturing Facility which
are subject to various operating risks, including those beyond our control, such as the breakdown, failure of
equipment or industrial accidents, severe weather conditions, fire, power interruption and natural disasters. While
there have been no such instances during the Fiscal March 31, 2023, March 31, 2022 and March 31, 2021, any
significant malfunction or breakdown of our machinery, our equipment, our automation systems, our IT systems
or any other part of our manufacturing processes or systems may entail significant repair and maintenance costs
and cause delays in our operations. If we are unable to repair manufacturing assets in a timely manner or at all,
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our operations may need to be suspended until we procure the appropriate manufacturing assets to replace them
and there can be no assurance that the new manufacturing assets will be procured and/or integrated in a timely
manner. In addition, we may be required to carry out planned shutdowns of our Manufacturing Facility for
maintenance, statutory inspections, customer audits and testing, or we may shut down one or more of our
Manufacturing Facility for capacity expansion and equipment upgrades.

In particular, outbreak of a pandemic or any materially adverse social, political or economic development, civil
disruptions, or changes in the policies of the national, state or local governments in any of the jurisdictions where
our Manufacturing Facility is situated, could adversely affect operations of our integrated production facility. In
the future, we may also experience plant shutdowns or periods of reduced production because of regulatory issues,
power outage, severe weather conditions, natural disaster, equipment failure, employee-related incidents that
result in harm or death, delays in raw material deliveries or as a result of an escalation of the COVID-19 pandemic
or related response measures. In addition, we also may face protests from localites at our Manufacturing Facility
which may delay or halt our operations. Further, we may be subject to manufacturing disruptions due to
contraventions by us of any of the conditions of our regulatory approvals, which may require our Manufacturing
Facility to cease, or limit, production until the disputes concerning such approvals are resolved. Although we have
not experienced any significant disruptions at our Manufacturing Facility during the Fiscals March 31, 2023,
March 31, 2022 and March 31, 2021 we cannot assure you that there will not be any disruptions in our operations
in the future. Our total manufacturing operating expenses which comprised depreciation and amortisation, repair
and maintenance expenses, power and fuel was X134.67 million, ¥129.53 million and ¥101.33 million contributed
to 5.00 %, 5.38 % and 7.00% of our total income from operations for Fiscals March 31, 2023, March 31, 2022
and March 31, 2021 respectively. While there has been no material impact of such closure on our operations, we
cannot guarantee that any such similar closure in the future would not have an adverse impact on our operations.
Any inability to utilise our Manufacturing Facility, to its full or optimal capacity, non-utilisation of such capacity
may adversely affect our results of operations and financial condition.

Our Company requires significant amounts of working capital and significant portion of our working capital
is consumed in trade receivables and inventories. Our inability to meet our working capital requirements
including failure to realise receivables and inventories may have an adverse effect on our results of operations
and overall business.

Our business requires significant working capital, such as to finance the purchase of raw materials, consumables,
stores & spares and payments for operating expenses before we receive payment from our customers. In addition,
the actual amount of our future capital requirements may differ from estimates as a result of, among other factors,
cost overruns, unanticipated expenses, regulatory changes, economic conditions, additional market developments
and new opportunities in the industry. A significant portion of our working capital is consumed in trade receivables
and inventories. Summary of our working capital position is given below:

(< in million)

Particulars As at March 31, As at March 31, As at March 31,
2023 2022 2021
Current Assets
Inventories 560.07 358.22 343.20
Trade Receivables 669.70 526.12 337.80
Cash and cash equivalents 61.32 82.05 34.77
Bank Balances Other than above 1.21 1.23 1.15
Other Financial Assets 6.13 4,57 4.27
Other Current Assets 245.96 317.44 433.18
Total Current Assets (A) 1544.39 1,289.64 1,154.37
Current Liabilities
Trade Payables 366.30 341.85 403.36
Current Tax Liabilities (Net) 60.72 75.42 -
Other Current Liabilities 109.11 153.71 85.74
Total Current Liabilities (B) 536.13 570.98 489.10
Working Capital Requirement (A-B) 1008.26 718.65 665.26
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Particulars As at March 31, As at March 31, As at March 31,
2023 2022 2021

Working Capital Requirement as a % of 47.12% 39.18% 41.16%

Total Assets

Working Capital Requirement as a % of 37.42% 29.84% 45.95%

Revenue from Operations

Inventories as a % of Total Current Assets 36.26% 27.78% 29.73%

Trade Receivables as a % of Total Current 43.36% 40.80% 29.26%

Assets

Our inventories for Fiscal March 31, 2023, March 31, 2022 and March 31, 2021 is Rs. 560.07 million, Rs. 358.22
million and Rs.343.20 million which represents as a % of total current assets as 36.26%, 27.78% and 29.73%,
respectively. We have to maintain adequate inventories of raw materials, stores, spares & consumables, work-in-
progress and finished goods to meet our day to day requirements and avoid situations like stock-outs. The result
of our operations depend upon our ability to manage our inventories. To effectively manage our inventories, we
must be able to accurately estimate customer demand and supply requirements and manufacture and trade
inventory accordingly. If our management misjudges expected customer demand, it could adversely impact the
results by causing either a shortage of products or an accumulation of excess inventory. Further, if we fail to sell
the inventory, we may be required to write-down our inventory or pay our suppliers without new purchases, or
create additional vendor financing, which could have an adverse impact on our income and cash flows, liquidity
and overall business.

We believe that our projected inventories are result of two factors i.e. our historical inventories trends and our
conservative approach in assuming inventories due to supply chain related disruptions we are facing as on date.
Additionally, we have assumed quick payments to our trade payables going forward leading to lower holding
periods for trade payables. This is in line with our strategy to obtain better payment terms from our vendors
particularly our import vendors, since majority of our raw material requirements are fulfilled through imports.
The increase in projected mainly on account of reduction in trade payable holding period from 71 days in Fiscal
2023 to 48 days in Fiscal 2024 and 2025 each. On an overall basis, our inventory days (Raw Material, Work in
Progress and Finished Goods) were 116 days in Fiscal 2023 which are projected to grow to 126 days and 129 days
in Fiscal 2024 and 2025 respectively.

Following is the monthly revenue achieved in the month of March and April in (2023 vs 2022):

X in million April 2023 April 2022 March 2023 March 2022
Revenue from operations 253.06 202.31 295.07 216.38
Growth M-0-M 25.09% 36.37%

Our trade receivables were ¥ 669.70 million, ¥526.12 million and %337.80 million as on March 31, 2023, March
31, 2022 and March 31, 2021 respectively aggregating to 24.85%, 21.85% and 23.33% of revenue from operation
as on March 31, 2023, March 31, 2022 and March 31, 2021 respectively. Out of the above trade receivables for
Fiscal March 31, 2023, X 550.11 million was due for a period less than 6 months and % 119.59 million was due
for a period of more than 6 months. Out of the total trade receivables of ¥ 526.12 million outstanding as at 31
March 2022, % 510.32 million were outstanding for less than 6 months and X 15.80 million were outstanding for
a period of more than 6 months. Out of the total trade receivables of ¥ 337.80 million outstanding as at 31 March
2021, % 322.90 million were outstanding for less than 6 months and % 14.90 million were outstanding for a period
of more than 6 months. All trade receivables are undisputed and considered good as at March 31, 2023. Our trade
receivables turnover days were 91 days, 80 days and 85 days for the Fiscals March 31, 2023, March 31, 2022, and
March 31, 2021 respectively. Our trade receivables are generally non-interest bearing in nature. Our working
capital requirements may increase if the payment terms in purchase orders received include reduced or zero
advance payments or longer payment schedules, or if there is delayed realisation from our customers. These
factors may result in increases in the amount of our receivables and short-term borrowings. Continued increase in
our working capital requirements may have a material adverse effect on our financial condition, results of
operations and cash flows. Our inability to maintain sufficient cash flows, realize existing inventories & trade
receivables, maintain credit facility and other sources of fund, in a timely manner, or at all, to meet the increasing
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requirement of working capital may have significant adverse effect on our financial condition and result of our
operations. For further details, please refer to the chapter titled “Objects of the Issue” beginning on page 90 of this
Red Herring Prospectus.

We derive revenue from sale of number of products viz. sale of stainless steel corrugated flexible hoses (with
and without braiding), stainless steel braiding, stainless steel interlock hoses, assemblies, and others and
significant revenue from stainless steel corrugated flexible hoses (with and without braiding). Any decrease in
the sales of our key products will adversely affect our business, cash flows, financial condition and results of
operations. Our inability to successfully further diversify our products may adversely affect our growth and
negatively impact our profitability.

We derive revenue from the sale of products viz. stainless steel corrugated flexible hoses (with and without
braiding), stainless steel braiding, stainless steel interlock hoses, assemblies and others for Fiscal March 31, 2023,
March 31, 2022 and March 31, 2021, according to our Restated Consolidated Financial Statements is, 32,605.26
million, ¥2,329.87 million and %1,397.32 million respectively, aggregating to 96.68%, 96.76% and 96.52%, of
our revenue from operations. Considering the significance of the contribution of our product offerings to our
revenues from operations, our Company’s revenue from operations is dependent upon the sale of the of stainless
steel corrugated flexible hoses (with and without braiding), for Fiscal March 31, 2023, March 31, 2022 and
March 31, 2021, according to our Restated Consolidated Financial Statements is, Rs. 1,610.41 million, Rs.
1,630.86 million and Rs. 993.00 million respectively, aggregating to 59.76%, 67.73%, and 68.59%, of our
revenue from operations was contributed from sale of the of stainless steel corrugated flexible hoses (with and
without braiding). In the event any substitutes or alternatives for the aforesaid products are developed by any of
our competitors or third party business resulting in a decrease in demand of our key product offerings, our
business, profitability and revenue from operations will be adversely effected. We cannot assure you that the
transition of our production unit and resources to fulfil production under new product programs will not impact
production rates or other operational efficiency measures at our units. Further, we cannot assure you that we will
succeed in effectively implementing the new technology required in manufacturing new products or that we will
be able to recover our investments. Any failure in the development or implementation of our operations is likely
to adversely affect our business, results of operations and cash flows. Our Company’s customers require several
of our Company’s products which may or may not include specifications with respect to certain factors relating
to the product. Further, our clients may experience rapid changes in their prospects, substantial price competition
and pressure on their profitability. For example, a downturn or slowdown in the sale of SS Hoses with Braiding
could have an adverse effect on our business, results of operations, financial condition, and cash flows.

We in the usual course of business do not have long term contracts with most of our customers and rely on
purchase orders for delivery of our product and they may cancel or modify their orders, change production
quantities, delay production or change their sourcing strategy. Loss of one or more of our customers or a
reduction in their demand for our products could adversely affect our business, results of operations and
financial condition.

Although, in past we have received repeat orders from our customers and they continue to work with us however
we do not enter into long-term agreements with most of our customers and we rely on purchase orders to govern
the volume and other terms of our sale of products to them. Many of the purchase orders we receive from our
customers specify a price per unit and the delivery schedule. Absence of any long term contracts or contractual
exclusivity with respect to our business arrangements with such customers poses a challenge on our ability to
continue to supply our products to these customers in future. Further, the number of purchase orders that our
customers place with us differ from quarter to quarter, which has caused our revenues, results of operations and
cash flows to fluctuate in the past and we expect this trend to occasionally continue in the future. The details of
revenues attributable to existing customers of the Company vis-a-vis new customers of the Company along with
relevant details as to the revenue from operations (less foreign exchange and less other operating income) and sale
of products and sale of scrap is produced herein below.
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(% in million)

Particulars As at March 31, 2021 As at March 31, 2022 As at March 31, 2023
Revenue from operations 1,447.74 2,408.00 2,694.61
Less: Foreign exchange 19.21 32.37 53.13
fluctuation

Less: Other Operating 22.96 29.96 14.28
Income

Sale of products and sale 1,405.56 2,345.68 2,627.20
of scrap

Revenue from Existing 1,388.20 2,310.61 2,263.81
customers

Revenue from  New 17.36 35.07 363.38
customers

We may encounter problems executing an order from a customer in accordance with the requirements of the
customers on a timely basis. Additionally, our customers have high and stringent standards for product quantity
and quality as well as delivery schedules and any failure to meet our customers’ expectations and specifications
could result in cancellation of orders or the risk of the customer not placing any subsequent orders or might place
orders for lesser quantity. There are also a number of factors, other than our performance, that could cause the
loss of a customer such as, (a) increase in prices of raw materials and other input costs resulting in an increase in
the price of our products; (b) changes in customer requirements and preferences; (c) changes in governmental or
regulatory policy; (d) slowdown in the customer’s industry due to any reasons; and (e) change in technology. Any
of these factors may have an adverse effect on our business, results of operations and financial condition. Due to
the possibility of orders not being placed, cancellations or changes in scope and schedule of orders, which is
typically at the discretion of our customers, or problems we encounter in order execution or reasons outside our
control or the control of our customers, we cannot predict with certainty when, if or to what extent a project will
be performed or that purchase orders will be in one period as consistently as they have been in prior periods.

Delays in the completion of an order could lead to customers delaying or refusing to pay the amount, in part or
full, that we expect to be paid in respect of such order. These payments often represent an important portion of
the margin we expect to earn on an order. In addition, even where an order proceeds as scheduled, it is possible
that the customers may default or otherwise honour to pay amounts owned. Any delay, reduction in scope,
cancellation, execution difficulty, payment postponement or payment default in regard to any other uncompleted
orders, or disputes with customers in respect of any of the foregoing, could materially harm our cash flow position,
revenues and earnings.

In addition, all our decisions, with respect to production schedules, capacity expansions, personnel requirements
and other resource requirements are based on our estimates of our customer orders. If we underestimate or
overestimate the demand from our customers, our entire planning and decision-making would be adversely
affected, which could result in the loss of business leading to an adverse effect on our results of operations and
financial condition.

If we fail to effectively implement our production schedules, our business and results of operations may be
materially and adversely affected.

Our success depends in part on our ability to meet the production and assembly schedules and requirements of
our customers according to their detailed specifications and delivery time frames which are, at times, demanding
and complex. In particular, some of our customers who tend to require large volumes of our manufactured and
assembled products, as well as customised product, within a limited amount of time. Our ability to meet these
demands depends in part on our ability to rapidly ramp up production and commence large-scale production of
technically complex products within short time frames. In the past three Fiscals we have not faced any instance
wherein we have not been able to meet with the demand raised by customers. However we may not be able to
maintain and enhance our production capabilities in time or implement our production plans effectively. If we are
unable to maintain or enhance our production capabilities to satisfy customer demand, or our production
operations suffer unanticipated or prolonged interruption, our business and results of operations would be
adversely affected.
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Our Promoter is involved in a tax proceedings which is currently pending. Any adverse decision in the
proceeding may render our Promoter liable to penalty and/or monetary compensation and may adversely affect
our business and results of operations.

There is one outstanding legal proceeding involving our Promoter which is pending before Hon’ble High Court
of Bombay. Such proceedings could divert management time and attention, and consume financial resources in
their defence or prosecution. Any unfavourable decision in connection with such proceeding could adversely
affect our reputation, business, financial condition and results of operations. Certain details of such outstanding
legal proceeding as on date of this Red Herring Prospectus are set out below:

Litigations against our Promoter
(< in million)

Nature of Litigation Number of matters outstanding Amount involved
Criminal matters Nil Nil
Direct Tax matters Nil Nil
Indirect Tax matters 01 22.63
Actlon_s_ taken by regulatory Nil Nil
authorities

Material civil litigations Nil Nil

‘Our Promoter i.e., Sat Industries Limited received a show cause notice dated August 08, 2022 issued by
Department of Goods and Service Tax (Government of Maharashtra) (“Show Cause Notice”) for cancellation of
Goods and Service Tax Registration of our Promoter. The said Show Cause Notice does not specifically demand
any amount to be paid by our Promoter. Further, our Promoter being aggrieved by the said notice has filed an writ
petition dated August 17, 2022 bearing registration number WP/3643/2022 challenging the unlawful cancellation
our Promoter’s GST registration without awarding an opportunity of being heard and also challenging the
amendment to Rule 21A(2) of Central Goods and Service Tax Rules, 2017 brought in vide notification dated
December 22, 2020 issued by Government of India, Ministry of Finance (Department of Revenue) Central Board
of Indirect Taxes and Customs. The Hon’ble High Court of Bombay vide its order dated August 29, 2022 granted
an ad-interim relief by staying the effect of Show Cause Notice 1 and Show Cause Notice 2 and revoked the
suspension of GST registration of the Promoter. Further to the above, upon completion of assessment for FY
2017-18 our Promoter received a show cause notice dated February 21, 2023 under S.73 of Central Goods and
Service Tax Act, 2017 disallowing ITC claimed by Sat industries Limited and demanding an amount of
%2,26,20,426.30/- (including GST, interest and penalty). Our Promoter being aggrieved by the aforesaid show
cause notice, has preferred an appeal praying for allowing the Promoter’s claim of input tax credit and deletion of
penalty and interest amount in full. The matter is presently sub-judice. Further, if the aforesaid litigation
proceeding are adjudicated against our Promoter, the cancellation of GST registration of our Promoter will be
upheld and a penalty may be imposed upon our Promoter. In the event our Promoter is subject to an unfavorable
decision being passed in the aforesaid litigation proceedings, the same may affect the business reputation of our
Promoter.

The industry segments in which we operate being fragmented and diversified, we face competition from other
large and small global and domestic players, which may affect our business operations and financial conditions

We compete in Flexible Flow Solutions made with Stainless Steel Corrugation. Factors affecting our success
include, amongst other things, price, demand for our products, availability of raw materials and reliability. Our
global competitors vary in size, and may have greater financial, production, marketing, personnel and other
resources than us and certain of our global competitors have a longer history of established businesses and
reputations in the industry in which we operate. Competitive conditions in some of our segments may cause us to
realise lower net selling prices and reduced gross margins and net earnings. Changes in the identity, ownership
structure, and strategic goals of our global competitors and the emergence of new competitors in our industry may
impact our financial performance. Our failure to compete effectively, including any delay in responding to changes
in the industry and market, may affect the competitiveness of our products, which may result in a decline in our
revenues and profitability. The revenue from operation for the financial years ended March 31, 2023, March 31,
2022 and March 31, 2021 was X 2,694.61 million, X 2,408 million and % 1,447.74 million respectively. There are
no listed companies in India that are engaged in a business similar to that of our company accordingly it is not
possible to provide an industry comparison in relation to our company in India. However, globally, there are listed
peers that are engaged in a business similar to that of our Company.

e product functionality, quality and reliability;
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10.

e design, and production capabilities;

o ability to meet customers order requirements and delivery schedules;
e customer relationships and

e product price.

New competitors may include foreign-based companies and domestic producers who could enter our markets.. As
on the date of this Red Herring Prospectus, there are no comparable listed companies that are similar in size and
nature and are involved in the same line of business, which are listed on the Indian Stock Exchanges and
accordingly, we are not in a position to provide comparative analysis of our performance with any listed company.
Therefore, investors must rely on their own examination of accounting ratios of our Company for the purposes of
investment in the Offer.

Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates
and we have not entered into any definitive arrangements to utilize certain portions of the Net Proceeds of the
Issue and have not been independently appraised by a bank or a financial institution Any variation in the
utilisation of the Net Proceeds would be subject to certain compliance requirements, including prior
shareholders’ approval.

We intend to use the Net Proceeds of the offer for the purposes described in the section titled “Objects of the
Offer” on page 99. The Objects of the Offer comprise funding incremental working capital requirements of our
Company, repayment/prepayment, in part or full, of certain of our borrowings and general corporate purposes.

The Objects of the Offer have not been appraised by any bank or financial institution, and our funding requirement
is based on current conditions, internal estimates and are subject to changes in external circumstances or costs, or
in other financial condition, business or strategy. Based on the competitive nature of our industry, we may have
to revise our business plan and/ or management estimates from time to time and consequently our funding
requirements may also change. Such internal estimates may differ from the value that would have been determined
by third party appraisals, which may require us to reschedule or reallocate our expenditure, subject to applicable
laws. In case of increase in actual expenses or shortfall in requisite funds, additional funds for a particular activity
will be met by any means available to us, including internal accruals and additional equity and/or debt
arrangements, and may have an adverse impact on our business, results of operations, financial condition and cash
flows. Accordingly, investors in the Equity Shares will be relying on the judgment of our management regarding
the application of the Net Proceeds. Further, pursuant to Section 27 of the Companies Act, any variation in the
Objects of the Offer would require a special resolution of the shareholders and the promoter or controlling
shareholders will be required to provide an exit opportunity to the shareholders who do not agree to such proposal
to vary the Objects of the Offer, at such price and in such manner in accordance with applicable law. Our
Company, in accordance with the applicable law and to attain the objects set out above, will have the flexibility
to deploy the Net Proceeds. Pending utilisation of the Net Proceeds for the purposes described above, our
Company may temporarily deposit the Net Proceeds within one or more scheduled commercial banks included in
the Second Schedule of Reserve Bank of India Act, 1934 as may be approved by our Board. We will appoint a
monitoring agency for monitoring the utilization of Net Proceeds in accordance with Regulation 41 of the SEBI
ICDR Regulations and the monitoring agency will submit its report to us on a quarterly basis in accordance with
the SEBI ICDR Regulations. At this stage, we cannot determine with any certainty if we would require the Net
Proceeds to meet any other expenditure or fund any exigencies arising out of competitive environment, business
conditions, economic conditions or other factors beyond our control. In accordance with Sections 13(8) and 27 of
the Companies Act, 2013, we cannot undertake any variation in the utilisation of the Net Proceeds without
obtaining the shareholders’ approval through a special resolution. In the event of any such circumstances that
require us to undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the
shareholders’ approval in a timely manner, or at all. Any delay or inability in obtaining such shareholders’
approval may adversely affect our business or operations. Further, our Promoter would be liable to provide an exit
opportunity to shareholders who do not agree with our proposal to change the objects of the Offer or vary the
terms of such contracts, at a price and manner as prescribed by SEBI. Additionally, the requirement of our
Promoter to provide an exit opportunity to such dissenting shareholders may deter the Promoters’ from agreeing
to the variation of the proposed utilisation of the Net Proceeds, even if such variation is in the interest of our
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11.

Company. Further, we cannot assure you that the Promoter of our Company will have adequate resources at its
disposal at all times to enable it to provide an exit opportunity at the price prescribed by SEBI.

The markets in which our customers operate are characterized by sectors specific to the industries which we
cater to and their changing preferences and other related factors including lower manufacturing costs and
therefore as a result we may be affected by any disruptions in the industry. Our profitability, business and
commercial success is significantly dependent on our ability to successfully anticipate the industry and
customer requirements and utilize our resources to enhance and develop our products that efficiently satisfy
and meet our client’s specific requirements in a timely manner. Any failure on our part to do so, may have an
impact on the reputation of our products, which could have an adverse effect on our revenue, reputation,
financial conditions, results of operations and cash flows.

The markets in which we and our customers operate is characterized by changing technology, evolving industry
standards and demands for features, and continual product innovation. These conditions may also result in
significant competition. If the end-user demand is low for our customers’ products, there may be significant
changes in the orders from our customers and we may experience greater pricing pressures. Therefore, risks that
could harm the customers of our industry could, as a result, adversely affect us as well. Our success is therefore
dependent on the success achieved by our customers in developing and marketing their products. If our customers’
technologies become obsolete or fail to gain widespread commercial acceptance, our customers may experience
a reduced demand for their products which may affect our sales to such customers, operating margins depending
on the nature of the product, and all of these combined may gradually result in a loss of customers including key
ones. However, there can be uncertainty regarding the development and production of these products as planned
and failure to anticipate or respond rapidly to advances in technology can have a material adverse effect on our
business, results of operations, financial condition and cash flows. Additionally, industry-wide competition for
market share of various products can result in aggressive pricing practices by our customers and therefore our
customers may also choose to import some of these products which provide them better cost benefits as compared
to us or source the products from our competitors. The price-pressure from our customers may adversely affect
the prices of the products which we supply, which may lead to reduced revenues, lower profit margins or loss of
market share etc., any of which would have a material adverse effect on our business, results of operations,
financial condition and cash flows.

Additional risks that could significantly harm our customers as well as us, include:
« action undertaken by the government to tax our business, or that of our customers;
* recession in countries in which our key customers’ operate their businesses;
* slowdown and reduced spending in the industries in which our customers operate;
« our customers’ inability to effectively manage their operations;
* a change in their management which may results in us not being a preferred supplier to them; and
* changes in laws affecting our customers to operate profitably
(% in million)

Industry / March 31, 2023 March 31, 2022 March 31, 2021

Sector Revenue % Revenue % Revenue %

Steel 576.81 21.96 509.51 21.72 381.79 27.16

QOil and Gas 497.39 18.93 375.31 16.00 200.19 14.24

Refineries 432.17 16.45 316.67 13.50 171.59 12.21

Fire Sprinklers 430.79 16.40 572.10 24.39 285.99 20.35

& Fire

Fighting

Chemicals and 412.39 15.70 351.85 15.00 228.79 16.28

Petrochemicals

Metals and 215.18 8.19 159.61 6.80 111.96 7.97

Mining

Solar 17.14 0.65 - - - -

Others 45.33 1.73 60.63 2.58 25.24 1.80
Total 2627.20 100.00 2345.68 100% 1405.56 100

In relation to other end-use industries, the demand for our products and margin of our products is dependent on
and directly affected by factors affecting such industries. Accordingly, our failure to effectively adapt to such
endues industry related disruptions, could adversely affect our business, results of operations and financial
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13.

condition. As a result, we must continually modify and improve our products in response to changes in our
customers’ requirements or end-user preferences.

If the products we manufacture are found to be deficient, we may lose our customers and may be subject to
product liability claims or claims alleging deficiency which may also cause damage to our reputation and/or
adversely affect our results of operations and financial condition.

Given the critical nature of the application of our products we always aim to maintain quality standard for the
performance. Our customers have expectations for product quality. We try to ensure that our products are faultless
and conform to the specific requirements of our customers. Although we conduct quality tests of our products
prior to the delivery to our customers, we do not have dedicated quality assurance team conducts material
inspections and then subjects the products to various tests, such as environmental stress screening, following
which the products are sent for packaging. However, our quality control procedures may fail to test all possible
conditions of use or identify all defects in the design, engineering or specifications of our products viz. corrugated
hoses, braiding, interlock hoses and assemblies. Also, any defect or our inability to comply with the quality
parameters of our customers may lead to cancellation of existing orders or non-renewal of contracts by our
customers and in certain instances may even impose additional costs in the form of product liability and/or product
recall thereby creating an adverse impact on our reputation, business, cashflow and results of operations and future
prospects. Our business depends on delivering stainless steel flexible flow solutions as well as several other
products of global standards and consistently standard quality to our customers, which we believe has been a key
factor for source products and components from us. Many of our products are subject to standards and safety
regulations in India and countries where we export. There may be defects in our products which may result in
product recalls, repair and remediation claims and other losses to our customers. We may be required to replace
or repair defective products at our own cost, defend related litigation or compensate our customers for losses or
damage caused by these defects including other incidental costs. In addition, quality defects may cause us to lose
customers to our competitors and loss of reputation and goodwill of our Company. We may also have to expend
resources to defend ourselves in the event that claims, or legal proceedings are instituted directly against us. Any
such occurrence on account of errors and omission or failure to meet quality and standards of our products and
processes can have serious consequences including replacement of the product, which will require us to incur
additional cost, which will not be borne by the customer and could result in damage to our reputation and loss of
customers, which could adversely affect our business, operations, our cash flows and financial condition. This
may result in our customers cancelling present or future purchases of our products.

Though the Company has not adopted any formal materiality policy for the purpose of determining materiality of
product deficiency instances, the Company considers any product deficiency resulting into sales being returned
for an amount exceeding 0.1% of the Company’s revenue from operations to be a ‘material product deficiency’.
For the Fiscals March 31, 2023, March 31, 2022 and March 31, 2021 there has been only one occasion of ‘material
product deficiency’ wherein the Company experienced a sales return of ¥1.90 million which barely forms 0.1%
of our revenue from operations for Fiscals March 31, 2022.Further, upon such products being returned by the
respective customer our Company has forthwith taken the requisite action to replace the deficient products with
fully functional products not suffering from any deficiency.

We depend on third parties for the supply of raw material and delivery of products. A disruption in the supply
of raw materials or failure of our suppliers to meet their obligations could impact our production and increase
our costs.

We are dependent on third party suppliers for the raw materials used in the manufacture of our products. We
purchase most of the raw materials used in our manufacturing process from a limited number of third-party
suppliers. Our top five raw material suppliers for Fiscals March 31, 2023, March 31, 2022 and March 31, 2021,
as per our Restated Consolidated Financial Statements was ¥1,416.68 million , 31,174.12 million, X 711.12 million
constituted 74.49%, 74.52%, 73.98% of our total raw material purchases during such period. There is no
assurance that if we experience a disruption of supplies, we will be able to source such commaodities from
alternative suppliers on similar commercial terms and within a reasonable timeframe.

We select suppliers based on total value (including total landed price, quality and delivery), taking into
consideration their production capacities and financial condition and expect that they will deliver in accordance
with our quality standards and comply with their contractual obligations with us. However, there can be no
assurance that capacity limitations, industry shortages, labour or social unrest, weather emergencies, commercial
disputes, government actions, riots, wars, pandemic, sabotage, cyberattacks, non-conforming parts, acts of
terrorism, “Acts of God” , financial or operational instability of suppliers, or other problems that our suppliers
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experience will not result in occasional shortages or delays in their supply of raw materials to us. We are dependent
upon the ability of our suppliers to meet performance and quality specifications and delivery schedules. The
inability of a supplier to meet these requirements, the loss of a significant supplier, or any labour issues or work
stoppages at a significant supplier could disrupt the supply of raw materials to our units, preventing our Company
from delivering to its customers, or cause returns of products under warranty or product recalls. This would have
a material adverse impact on our customer relations, reputation and business and also generate additional costs
for our Company such as increased transportation costs and costs related to finding alternative suppliers within
constrained timelines which could adversely impact our financial condition.

If we were to experience a significant or prolonged shortage of raw materials from any of our suppliers and could
not procure the raw materials from other sources, we would be unable to meet the production schedules for some
of our products and could miss customer delivery expectations and future business from these customers. We
cannot assure you that our suppliers will continue to supply the required raw materials to us or supply such raw
materials at prices favourable to us. Any change in the supplying pattern of our raw materials can adversely affect
our business, financial conditions and results of operations. We cannot assure you that such delays or disruption
in the supply of raw materials or failure of our suppliers to meet their obligations will not occur in the future or
that we will be able to adequately address such delays, disruptions and non-availability of supply of raw materials
adequately and in a timely manner, which in turn could impact our production and increase our costs.

We also use third parties for the deliveries of our products from our manufacturing unit and warehouses to our
domestic and overseas customers. Transportation strikes and other supply chain disturbances (including container
non-availability etc.) have in the past and could in the future have an adverse effect on our supplies and deliveries
to and from particular plants on a timely and cost-efficient basis. An increase in freight costs or the unavailability
of adequate port and shipping infrastructure for transportation of our products to our markets may have an adverse
effect on our business and results of operations. Further, we are also exposed to risks associated with various
modes of transportation. While delivery of components to customers within India is generally shipped by road or
rail, the majority of our export shipments to our international customers are by sea and subject to risks, including
damage or loss of containers due to shipwreck, mishandling of our shipment at port or at sea, damage during
transportation, loading and unloading, damage due to accidental fires and bad weather conditions, theft at sea,
delay in customs clearance and other factors beyond our control. The occurrence of all or any of the above factors
will result in delays in deliveries to our customers which could further cause a shutdown in our customers
production processes exposes us to damage and penalties, adversely affect our reputation, cause a loss of business
and adversely impact our results of operations. While we have obtained insurance to cover such risks, which is in
line with industry practice, our insurance policies may not be adequate to cover fully all potential risks related to
delivery and transportation of our products. Further, there is no assurance that the amount of our insurance
coverage will be sufficient to satisfy any damages arising from the occurrence of all or any of the above risks.

We have had experienced negative cash flows in the recent past, and we may have negative cash flows in the
future.

We experienced the cash flows, both positive and negative, set forth in the table below for the specified periods:
(< in million)

Particulars Fiscal Fiscal Fiscal

March 31, March 31, March 31,

2023 2022 2021

Net cash flow from/(outflow) investing activities (94.56) (133.85) (29.09)

Net cash flow from/(outflow) financing activities 35.92 (139.41) (103.87)

Net increase/(decrease) in cash and cash (20.76) 47.37 (12.08)
Equivalents

There can be no assurance that our net cash flows will be positive in the future. Any negative cash flows in the
future could adversely affect our results of operations and financial condition, and we cannot assure you that our
net cash flows will be positive in the future. For further details, see “Summary Financial Information” and
“Management’s Discussion and Analysis of Results of Operations and Financial Condition — Cash Flows” on
pages 177 of this RHP.
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Our Company is not a wilful defaulter however, we went into settlement process and our Company was
categorized as wilful defaulter in the past, before the takeover of our Company by the present management.

Our Company is not a wilful defaulter. However, in past, before the takeover of our Company by the present
Promoter, our Company was categorised as wilful defaulter in relation to default of payment in the year 2011 with
respect to consortium finance availed from State Bank of India (‘SBI’), Axis Bank, Bank of India, Exim Bank,
UCO Bank and Allahabad Bank (together referred to as ‘Consortium’). Subsequently, in 2018, our Company
was taken over by the present Promoter under the settlement process, and all the outstanding amounts were paid
off by our Company. We are in receipt of ‘No Dues Certificate’ from all banks forming part of the Consortium.
In addition, our Company raised a query with CIBIL seeking clarification on the status of the Company as a wilful
defaulter, in response to which CIBIL vide email dated June 05, 2023 clarified that as per the enclosed screenshot
extracted from the CIBIL Report of the Company, the status is clear and the Company is not reported as a wilful
defaulter.

As per the commercial credit report of the Company, issued by CIBIL, Bank of India Limited (“Bol’’) continues
to report the closed facility of the Company as ‘doubtful credit facility’ though the amount outstanding against
the said facility is reflecting as ‘nil’. Our Company has no dues payable to any lender forming part of the
Consortium including Bol and we have no dues certificate obtained from Bol and other lenders forming part of
the Consortium.

An inability to maintain adequate insurance coverage in connection with our business and Manufacturing
Unit may adversely affect our operations and profitability.

We have obtained a number of insurance policies in connection with our operations and Manufacturing Unit
including property insurance, product insurance, marine insurance and employee insurance. For further
information, please refer to chapter titled “Our Business — Insurance” on page 153. For Fiscals ended March 31,
March 31, 2023, March 31 2022 and March 31, 2021 the aggregate insurance expenses incurred was X5.71 million,
¥ 5.84 million, ¥ 3.45 million which constituted 1.02%, 1.12% and 0.80% of our property, plant and equipment
and capital work in progress respectively.

While we are of the opinion that the insurance coverage which our Company maintains would be reasonably
adequate to cover the normal risks associated with the manufacturing activities and other operations of our
business, we cannot assure you that any claim under the insurance policies maintained by us will be honoured
fully, in part or on time, or that we have taken out sufficient insurance to cover all our losses. As on date of this
Red Herring Prospectus, our Company has availed property, marine, employees, vehicle and product insurance
and maintains a total insurance coverage of X 6,336.96 million. The total insurance coverage maintained by our
Company is at par with the standards of the industry in which we operate. However, we cannot guarantee that our
Company’s insurance policies may provide adequate coverage in certain circumstances and the same are subject
to certain deductibles, exclusions and limits on coverage. In addition, our insurance coverage expires from time
to time. We apply for the renewal of our insurance coverage in the normal course of our business, but we cannot
assure you that such renewals will be granted in a timely manner, at acceptable cost or at all. To the extent that
we suffer loss or damage for which we did not obtain or maintain insurance, and which is not covered by insurance
or exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to be borne by
us and our results of operations, cash flows and financial condition may be adversely affected.

A shortage or non-availability of essential utilities such as electricity, water and gas could affect our
manufacturing operations and have an adverse effect on our business, results of operations and financial
condition.

In addition, our facility and operations require constant power and fuel supply. For the Fiscals March 31, 2023,
March 31, 2022 and March 31, 2021 our power and fuel expenses were % 25.76 million, ¥ 29.26 million and
21.10 respectively constituting 0.96%, 1.22% and 1.46% of our revenue from operations respectively. We source
the electricity and power requirements for our manufacturing facility mainly from state electricity boards. The
quantum and nature of electricity and power requirements of our industry and Company is such that it cannot be
supplemented/ augmented by alternative/ independent sources of power supply since it involves significant capital
expenditure and per unit cost of electricity produced is high. To battle electricity failures, we also have one DG
set of 1050 KVA to meet exigencies of Manufacturing Facility, however, we cannot assure you that our facilities
will be operational during power failures. Any disruption in the supply of electricity may disrupt our operations,
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which may interfere with manufacturing process, requiring us to either stop our operations or repeat activities
which may involve additional time and increase our costs. If energy costs were to rise, or if electricity supplies or
supply arrangements were disrupted, our profitability could decline. We source most of our electricity
requirements for our Manufacturing Facility from state electricity board. While we trust we have adequate stand-
by power supply, this may not be adequate if the disruption in the supply of the power is for a longer period.
Additionally, such standby power supply may not be sufficient to enable us to operate our Manufacturing Facility
at full capacity and any such disruption in the primary power supply available at our production facilities could
materially and adversely affect our business, financial condition, results of operations and cash flows.

Our funding requirements and proposed deployment of the Net Proceeds with respect to unidentified
acquisitions are based on management estimates and the same have not been independently appraised by a
bank or a financial institution.

We intend to use the part of the Net Proceeds of the Offer for the carrying out acquisitions of entities having a
similar or synergetic business to our Company and who remain unidentified by our Company as on date of this
Red Herring Prospectus.

The Objects of the Offer have not been appraised by any bank or financial institution, and our funding requirement
is based on current conditions, internal estimates and are subject to changes in external circumstances or costs, or
in other financial condition, business or strategy. Based on the competitive nature of our industry, we may have
to revise our acquisition plans from time to time and consequently our funding requirements may also change.
The process of identifying and acquiring such aforesaid entities having a similar or synergetic business to our
Company may be time consuming and we cannot guarantee that the same can be done in a timely manner and on
terms favourable to us. Further, any inherent risks associated with the target entity whom we propose to acquire
i.e., any regulatory penalties, actions, third party claims, debt obligations etc., not known to us prior to such
acquisition but liability of which is levied upon us after such acquisition may affect the interests of our Company
adversely. Moreover, any failure or delay on our part to identify a suitable and appropriate target entity in a time
bound manner may also have an adverse effect on the interests of the Company. The, investors in the Equity
Shares will be relying on the judgment of our management regarding the application of the Net Proceeds and
identifying a suitable and appropriate target business entity for the purpose of acquisition. Further, pursuant to
Section 27 of the Companies Act, any variation in the Objects of the Offer would require a special resolution of
the shareholders and the promoter or controlling shareholders will be required to provide an exit opportunity to
the shareholders who do not agree to such proposal to vary the Objects of the Offer, at such price and in such
manner in accordance with applicable law. Our Company, in accordance with the applicable law and to attain the
objects set out above, will have the flexibility to deploy the Net Proceeds. Pending utilisation of the Net Proceeds
for the purposes described above, our Company may temporarily deposit the Net Proceeds within one or more
scheduled commercial banks included in the Second Schedule of Reserve Bank of India Act, 1934 as may be
approved by our Board. We will appoint a monitoring agency for monitoring the utilization of Net Proceeds in
accordance with Regulation 41 of the SEBI ICDR Regulations and the monitoring agency will submit its report
to us on a quarterly basis in accordance with the SEBI ICDR Regulations. At this stage, we cannot determine with
any certainty if we would require the Net Proceeds to meet any other expenditure or fund any exigencies arising
out of competitive environment, business conditions, economic conditions or other factors beyond our control. In
accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot undertake any variation in the
utilisation of the Net Proceeds without obtaining the shareholders’ approval through a special resolution. In the
event of any such circumstances that require us to undertake variation in the disclosed utilisation of the Net
Proceeds, we may not be able to obtain the shareholders approval in a timely manner, or at all. Any delay or
inability in obtaining such shareholders’ approval may adversely affect our business or operations. Further, our
Promoter would be liable to provide an exit opportunity to shareholders who do not agree with our proposal to
change the objects of the Offer or vary the terms of such contracts, at a price and manner as prescribed by SEBI.
Additionally, the requirement of our Promoter to provide an exit opportunity to such dissenting shareholders may
deter the Promoters’ from agreeing to the variation of the proposed utilisation of the Net Proceeds, even if such
variation is in the interest of our Company. Further, we cannot assure you that the Promoter of our Company will
have adequate resources at its disposal at all times to enable it to provide an exit opportunity at the price prescribed
by SEBI.

We derive significant portion of our revenues from our top five (05) customers located in India and globally to
whom we sell our product offerings.
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We derive a major portion of our revenue from certain key customers, and accordingly, a material percentage of
our future revenues will be dependent upon the successful continuation of our relationships with these customers
or finding customers of similar size and scope. Our revenues may be adversely affected if there is an adverse
change in any of our customers’ supply chain strategies or a reduction in their outsourcing of logistics operations,
or if our customers decide to choose our competitors over us or if there is a significant reduction in the volume of
our business with such customers. The following table sets forth the revenue contribution of our top 5 for the
years/ periods indicated.

(amount in Z million)

Revenue by March 31, 2023 March 31, 2022 March 31, 2021
customers Amount % of Amount % of Amount % of
revenue revenue revenue

from from from

operations operations operations

Top5 649.50 24.10 795.11 33.02 466.08 32.19

Further to the above, some of our Company's top customers are multi-national corporations, and a downturn in
the global markets may adversely affect their operations, thereby affecting our business, cash flows, financial
conditions or results of operations. During period of economic downturn, many companies may propose to reduce
fixed costs, and may accordingly limit their use of our products. We may also experience more competitive pricing
pressure during periods of economic downturn. If, in the event of unfavorable economic conditions, companies
limit their spending on the products which we provide, it may have a material adverse effect on our financial and
operating performance. Economic recovery is difficult to predict, and may be short lived, slow or uneven, with
certain regions continuing to experience declines or weakness in economic activity while others improve.
Differing economic conditions and patterns of economic growth or contraction in the geographical regions in
which we operate may affect demand for our business services. Negative developments in one or more regions
we operate in could result in a reduction in demand for our services, the cancellation or delay of contracts already
placed, difficulty in collecting receivables, and a higher cost of doing business, any of which could adversely
affect our business, cash flows, results of operations or financial condition.

Our Company was one of the noticees in the Show Cause Notice dated October 22, 2021(“SCN”) issued by
SEBI under Rule 4(1) of the SEBI (Procedure for Holding Inquiry and Imp