DRAFT RED HERRING PROSPECTUS
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CORPORATE IDENTITY NUMBER: U55209DL2019PL.C347492

CORPORATE OFFICE ’ CONTACT PERSON ‘ E-MAIL AND
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OFFICE
The Leela
Diplomatic Enclave,
Africa Avenue, Netaji
Nagar, South Delhi, New
Delhi, Delhi, 110 023,
India
OUR PROMOTERS: PROJECT BALLET BANGALORE HOLDINGS (DIFC) PVT LTD, BSREP 111 JOY (TWO) HOLDINGS
(DIFC) LIMITED, BSREP Il TADOBA HOLDINGS (DIFC) PVT LTD, PROJECT BALLET CHENNAI HOLDINGS (DIFC) PVT
LTD, PROJECT BALLET GANDHINAGAR HOLDINGS (DIFC) PVT LTD, PROJECT BALLET HMA HOLDINGS (DIFC) PVT
LTD, AND PROJECT BALLET UDAIPUR HOLDINGS (DIFC) PVT LTD
DETAILS OF THE OFFER

WEBSITE

Palace, Jyoti Maheshwari www.theleela.com
Company Secretary and

Compliance Officer

Fresh Issue
size”

Offe

Total Offer
size”

Sale size
Fresh Issue [e] Equity [e] Equity [e] Equity The Offer is being made pursuant to Regulation 6(2) of the Securities and
and Offer for Shares Shares Shares bearing | Exchange Board of India (Issue of Capital and Disclosure Requirements)
Sale bearing face | bearing face | face value of % | Regulations, 2018 (“SEBI ICDR Regulations”), as our Company did not

Eligibility and share reservation among QIBs, Nlls and Rlls

value of 3 10 | value ofX 10 10 each fulfil requirements under Regulations 6(1)(a), 6(1)(b) and 6(1)(c) of the
each each aggregating | SEBI ICDR Regulations of having net tangible assets of at least ¥30.00
aggregating aggregating up to million, in each of the preceding three financial years, an average operating
up to up to %50,000.00 profit of at least ¥150.00 million, with operating profit in each of these years
%30,000.00 %20,000.00 million and a net worth of 10.00 million in each of the preceding three financial
million million years, respectively. For further details, see “Other Regulatory and

Statutory Disclosures — Eligibility for the Offer” on page 443. For details
in relation to share allocation and reservation among QIBs, Nlls and Rlls,
see “Offer Structure” on page 472.
DETAILS OF THE OFFER FOR SALE
NUMBER OF OFFERED
SHARES/ AMOUNT (IN %

NAME OF THE SELLING
SHAREHOLDER

WEIGHTED AVERAGE
COST OF ACQUISITION
PER EQUITY SHARE
BEARING FACE VALUE OF
210 EACH (IN 3)*

MILLION)

Project Ballet Bangalore [e] Equity Shares bearing face
; value of % 10 each aggregating
Holdings (DIFC) Pvt Ltd up to 220,000.00 million

~On a fully diluted basis, as certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E), by way of their certificate dated September 20, 2024.
The face value of the Equity Shares is ¥ 10 each. This being the first public issue of Equity Shares of our Company, there has been no formal
market for the Equity Shares. The Floor Price, Cap Price and Offer Price each as determined and justified by our Company in consultation with
the Book Running Lead Managers (“BRLMS”), in accordance with SEBI ICDR Regulations, on the basis of the assessment of market demand
for the Equity Shares by way of the Book Building Process, as stated in “Basis for Offer Price” on page 122 should not be considered to be
indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained

trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK

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 risk factors carefully before taking an investment
decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including
the risks involved. The Equity Shares offered 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 Draft Red Herring Prospectus. Specific attention of
the investors is invited to “Risk Factors” on page 31.
ISSUER’S AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains
all information with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in this
Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and
intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Draft Red Herring Prospectus
as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. The Promoter
Selling Shareholder, accepts responsibility for and confirms only the statements expressly made or confirmed by it in this Draft Red Herring
Prospectus to the extent of information solely pertaining to itself and the Offered Shares and assumes responsibility that such statements are

true and correct in all material resiects and not misleadini in ani material resEect.

Promoter Selling Shareholder 19.73




The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE Limited (“BSE”)
and National Stock Exchange of India Limited (“NSE” and together with BSE, the “Stock Exchanges”). For the purposes of the Offer, [®] is
the Designated Stock Exchange.

DETAILS OF BOOK RUNNING LEAD MANAGERS
Name and logo of Book Running Lead Managers Contact Person E-mail and Telephone

. S . E-mail: leelahotels.ipo@jmfl.com
1 JM FINANCIAL IM Financial Limited Prachee Dhuri Tel: + 91 22 6630 3030/ 3632
"
//‘ o o Abhrajeet E-mail: dg.leelahotels_ipo@bofa.com
BofA SECURITI ES // BofA Securities India Limited Banerjee Tel: + 91 22 6632 8000
Morgan Stanley India . E-mail: leelaipo@morganstanley.com
Morgan Stan ley Company Private Limited | Srantanu Tilak Tel: + 91 22 6118 1000
J P\/[Oro’an J.P. Morgan India Private Apoorv Sinha/ E-mail: leela_ipo@jpmorgan.com
et S Limited Akhand Dua Tel: +91 22 6157 3000
k Kk’ Kotak Mahindra Capital E-mail: leelahotels.ipo@kotak.com
.mgﬁfn‘t Benking Company Limited Ganesh Rane Tel: +91 22 4336 0000
AXI PITAL . . _ Pavan Naik/ E-mail: leela.ipo@axiscap.in
l\ S CAPITA Axis Capital Limited Simran Gadh Tel: + 91 22 4325 2183
’_t\ Citigroup Global Markets India Asees Kaur E-mail: leelahotelsipo@citi.com
C I I Private Limited Tel: +91 22 6175 9999
£ L Pawan Jain/ E-mail: leelahotels.ipo@iiflcap.com
@/ IIFL SECURITIES IIFL Securities Limited Rohit Waghela Tel: + 91 22 4646 4728
1 o i Sohail Puri/ E-mail: leelahotels.ipo@icicisecurities.com
J 1cICI Securities ICICI Securities Limited sumit Singh Tel: + 91 22 6807 7100
MOTILAL OSWAL Motilal Oswal Investment Ritu Sharma/ E-mail: leelahotelsipo@motilaloswal.com
Advisors Limited Rohan Aerande Tel: +91 22 7193 4380
Janardhan . . .
1 SBICAPS SBI Capital Markets Limited | Wagle/ Krithika E-mail: leclahotels.ipo@sbicaps.com

Shetty Tel: +91 22 4006 9807

REGISTRAR TO THE OFFER

Name of the Registrar Contact person E-mail and Telephone
E-mail: leelahotels.ipo@kfintech.com
Tel: +91 40 6716 2222/ 1800 309 4001

KFin Technologies Limited M. Murali Krishna

BID/OFFER PERIOD

Anchor Investor Bid/Offer opens .
Bidding Date® [o] on® P [o] Bid/Offer closes on®®) [o]

1. Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors, in accordance with the SEBI ICDR Regulations. The Anchor Investor Bidding
Date shall be one Working Day prior to the Bid/Offer Opening Date.

2. Our Company in consultation with the BRLMs, may decide to close the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date, in accordance with the

SEBI ICDR Regulations.

UPI mandate end time and date shall be at 5:00 pm on the Bid/Offer Closing Date.

*  Our Company in consultation with the BRLMs, may consider an issue of specified securities through a preferential offer or any other method as may be permitted in accordance
with applicable law to any person(s), for an amount aggregating up to 36,000.00 million, prior to filing of the Red Herring Prospectus with the ROC (“Pre-1PO Placement”).
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount
raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1IPO Placement,
prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result
into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-1PO Placement (if undertaken)
shall be appropriately made in the relevant sections of the Red Herring Prospectus and the Prospectus.
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THE LEELA

PALACES HOTELS RESORTS

SCHLOSS BANGALORE LIMITED

Our Company was incorporated as “Schloss Bangalore Private Limited” on March 20, 2019, as a private limited company under the Companies Act 2013, at New Delhi, pursuant to a certificate of incorporation issued by the Registrar
of Companies, Central Processing Centre, Manesar (“RoC CPC”). Upon the conversion of our Company to a public limited company, pursuant to a resolution passed by our Board on May 29, 2024 and a special resolution passed by
our Shareholders on May 30, 2024, the name of our Company was changed to “Schloss Bangalore Limited”, and a fresh certificate of incorporation dated July 3, 2024 was issued by the RoC CPC. For details of changes in the registered
office of our Company, see “History and Certain Corporate Matters — Changes in the registered office” on page 246.

Corporate Identity Number: U55209DL2019PLC347492
Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar, South Delhi, New Delhi, Delhi, 110 023, India
Corporate Office: Tower 4, Third Floor, Equinox Business Park, Kurla West, Mumbai 400 070, Maharashtra, India
Contact Person: Jyoti Maheshwari, Company Secretary and Compliance Officer; E-mail: cs@theleela.com; Tel: +91 22 6901 5454; Website: www.theleela.com

OUR PROMOTERS: PROJECT BALLET BANGALORE HOLDINGS (DIFC) PVT LTD, BSREP I11 JOY (TWO) HOLDINGS (DIFC) LIMITED, BSREP Il TADOBA HOLDINGS (DIFC) PVT LTD, PROJECT
BALLET CHENNAI HOLDINGS (DIFC) PVT LTD, PROJECT BALLET GANDHINAGAR HOLDINGS (DIFC) PVT LTD, PROJECT BALLET HMA HOLDINGS (DIFC) PVT LTD, AND PROJECT BALLET

UDAIPUR HOLDINGS (DIFC) PVT LTD
INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES BEARING FACE VALUE OF % 10 EACH (THE “EQUITY SHARES”) OF SCHLOSS BANGALORE LIMITED (“COMPANY” OR “ISSUER”) FOR
CASH AT A PRICE OF Z[e] PER EQUITY SHARE (THE “OFFER PRICE”) AGGREGATING UP TO %50,000.00 MILLION (THE “OFFER”) COMPRISING A FRESH ISSUE OF [e¢] EQUITY SHARES
AGGREGATING UP TO %30,000.00 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO [¢] EQUITY SHARES AGGREGATING UP TO %20,000.00 MILLION BY THE PROMOTER SELLING
SHAREHOLDER (AS DEFINED HEREINAFTER) (THE “OFFER FOR SALE” AND SUCH EQUITY SHARES, THE “OFFERED SHARES”).

OUR COMPANY IN CONSULTATION WITH THE BRLMS, MAY CONSIDER AN ISSUE OF SPECIFIED SECURITIES THROUGH A PREFERENTIAL OFFER OR ANY OTHER METHOD AS MAY BE
PERMITTED IN ACCORDANCE WITH APPLICABLE LAW TO ANY PERSON(S), FOR AN AMOUNT AGGREGATING UP TO %6,000.00 MILLION, PRIOR TO FILING OF THE RED HERRING PROSPECTUS
WITH THE ROC (“PRE-IPO PLACEMENT”). THE PRE-IPO PLACEMENT, IF UNDERTAKEN, WILL BE AT A PRICE TO BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BRLMS. IF THE
PRE-IPO PLACEMENT IS COMPLETED, THE AMOUNT RAISED PURSUANT TO THE PRE-IPO PLACEMENT WILL BE REDUCED FROM THE FRESH ISSUE, SUBJECT TO COMPLIANCE WITH RULE
19(2)(B) OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957 (“SCRR”). THE PRE-IPO PLACEMENT, IF UNDERTAKEN, SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESH ISSUE. PRIOR
TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY INTIMATE THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT TO THE PRE-
IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFER OR THE OFFER MAY BE SUCCESSFUL AND WILL RESULT INTO LISTING OF THE
EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT (IF UNDERTAKEN)
SHALL BE APPROPRIATELY MADE IN THE RELEVANT SECTIONS OF THE RED HERRING PROSPECTUS AND THE PROSPECTUS.

THE FACE VALUE OF THE EQUITY SHARES IS 2 10 EACH AND THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT SHALL
BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS (“BRLMS”) AND WILL BE ADVERTISED IN ALL EDITIONS OF [e] (A WIDELY CIRCULATED
ENGLISH NATIONAL DAILY NEWSPAPER) AND ALL EDITIONS OF [e] (A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER, HINDI ALSO BEING THE REGIONAL LANGUAGE OF NEW
DELHI, INDIA, WHERE OUR REGISTERED OFFICE IS LOCATED) AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS
AND SHALL BE MADE AVAILABLE TO STOCK EXCHANGES FOR UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

In case of any revision in the Price Band, the Bid/Offer Period will be extended for at least three additional Working Days after such revision of the Price Band subject to the Bid/Offer Period not exceeding 10 Working Days. In cases of
force majeure, banking strike or similar unforeseen circumstances, our Company may, in consultation with the Book Running Lead Managers, for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of one
Working Day, subject to the Bid/Offer Period not exceeding 10 Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be widely disseminated by notification to the Stock Exchanges, by issuing
a public notice, and also by indicating the change on the respective websites of the Book Running Lead Managers and at the terminals of the other members of the Syndicate and by intimation to the Designated Intermediaries and the
Sponsor Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process, in compliance with Regulation 6(2) of the SEBI ICDR
Regulations, wherein at least 75% of the Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs™) (the “QIB Portion™), provided that our Company in consultation with the Book Running
Lead Managers, may allocate up to 60% of the QIB Portion to Anchor Investors, on a discretionary basis (the “Anchor Investor Portion”), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being
received from domestic Mutual Funds at or above the price at which Equity Shares are allocated to Anchor Investors. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be
added to the QIB Portion (excluding the Anchor Investor Portion) (“Net QIB Portion™). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only and the remainder of the Net
QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. If at least 75% of the Offer cannot be Allotted to QIBs, then the
entire application money will be refunded forthwith. Further, not more than 15% of the Offer shall be available for allocation to non-institutional investors (“Non-Institutional Investors™ or “NI1s”) (the “Non-Institutional Portion™)
of which one-third of the Non-Institutional Portion 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 Portion 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 Non-Institutional Portion may be allocated to Bidders in the other sub-category of Non-Institutional
Portion in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. The allocation to each Non-Institutional Investor shall not be less than the minimum application size, subject to
availability of Equity Shares in the Non-Institutional Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the conditions specified in this regard in Schedule XIII of the
SEBI ICDR Regulations. Further, not more than 10% of the Offer shall be available for allocation to retail individual investors (“Retail Individual Investors™ or “RIIs”) (the “Retail Portion™) in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price. All Bidders (other than Anchor Investors) shall mandatorily participate in this Offer through the Application Supported by Block Amount (“*ASBA”™) process
and shall provide details of their respective bank account (including UPI ID for UPI Bidders (defined hereinafter)) in which the Bid Amount will be blocked by the SCSBs or the Sponsor Bank(s), as the case may be. Anchor Investors
are not permitted to participate in the Offer through the ASBA process. For details, specific attention is invited to “Offer Procedure™ on page 475.
RISKS IN RELATION TO THE FIRST OFFER

This being the first public offer of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is 310 each. The Floor Price, Cap Price and Offer Price each (as determined and justified by
our Company, in consultation with the Book Running Lead Managers, in accordance with the SEBI ICDR Regulations, on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, as
stated in “Basis for Offer Price” on page 122) should not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the
Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK
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
risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares
offered in the Offer have not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk
Factors” on page 31.

ISSUER’S AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of
the Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and
that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. The Promoter
Selling Shareholder accepts responsibility for and confirms only the statements expressly made or confirmed by it in this Draft Red Herring Prospectus to the extent of information solely pertaining to itself and the Offered Shares and

assumes resionsibiliti that such statements are true and correct in all material resiects and not misleadini in ani material resiecL

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received in-principle approvals from BSE and NSE for the listing of the Equity Shares pursuant to letters
dated [e] and [e], respectively. For the purpose of this Offer, [#] is the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with Section 26(4) and
Section 32 of the Companies Act 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents
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Morgan Stanley

JPMorgan

for Inspection” on page 534.
BOOK RUNNING LEAD MANAGERS

kotak®

Investment Banking

AAXIS CAPITAL

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg
Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6630 3030

E-mail: leelahotels.ipo@jmfl.com
Website: www.jmfl.com
Investor grievance e-mail:
grievance.ibd@jmfl.com

Contact person: Prachee Dhuri
SEBI
INM000010361

registration no.:

BofA Securities India Limited
18" Floor, “A” Wing, One BKC
“G” Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Maharashtra, India

Tel: +91 22 6632 8000

E-mail:
dg.leelahotels_ipo@bofa.com
Website:
www.business.bofa.com/bofas-
india

Investor  grievance  e-mail:
dg.india_merchantbanking@bofa.c
om

Contact person: Abhrajeet
Banerjee
SEBI registration no.:

INM000011625

Morgan Stanley India Company
Private Limited

18F, Tower 2, One World Centre
Plot 841, Jupiter Textile Mill
Compound, Senapati Bapat Marg,
Lower Parel, Mumbai 400 013
Maharashtra, India

Tel: +91 22 6118 1000

E-mail:
leelaipo@morganstanley.com
Website:
www.morganstanley.com

Investor  grievance  e-mail:
investors_india@morganstanley.co
m

Contact person: Shantanu Tilak
SEBI registration no.:
INM00001123

J.P. Morgan India Private
Limited

J.P. Morgan Tower, Off CS.T
Road

Kalina, Santacruz East

Mumbai 400 098

Maharashtra, India

Tel.: +91 22 6157 3000

E-mail: leela_ipo@jpmorgan.com
Website: www.jpmipl.com
Investor  grievance  e-mail:
investorsmb.jpmipl@jpmorgan.co
m

Contact person: Apoorv Sinha/
Akhand Dua

SEBI registration no.:
INM000002970

Kotak Mahindra
Company Limited

27 BKC, 1st Floor

Plot No. C — 27, “G” Block
Bandra Kurla Complex, Bandra
(East) Mumbai 400 051
Maharashtra, India

Tel: +91 22 4336 0000

E-mail: leelahotels.ipo@kotak.com
Website:
https://investmentbank.kotak.com
Investor grievance e-mail:
kmccredressal @kotak.com
Contact person: Ganesh Rane
SEBI registration no.:
INM000008704

Capital

Axis Capital Limited

1st Floor, Axis House

P.B. Marg Worli

Mumbai 400 025

Maharashtra, India

Tel: +91 22 4325 2183
E-mail: leela.ipo@axiscap.in
Website: www.axiscapital.co.in

Investor  grievance  e-mail:
complaints@axiscap.in

Contact person: Pavan Naik/
Simran Gadh

SEBI registration no.:
INM000012029




citi’

|IFL SECURITIES

J Ic1C1 Securities

MoOTILAL OSWAL

INVESTMENT BANKING

OSBICAP

A KFINTECH

Citigroup Global Markets India
Private Limited

1202, 12th Floor, First
International Financial Centre, G-
Block

C 54 & 55, Bandra Kurla Complex
Bandra (East), Mumbai 400 098
Maharashtra India

Tel: +91 22 6175 9999

E-mail: leelahotelsipo@citi.com
Website:
www.online.citibank.co.in/rhtm/ci
tigroupglobalscreen1.htm
Investor  grievance
investors.cgmib@citi.com
Contact person: Asees Kaur
SEBI registration no.:
INM000010718

e-mail:

Anchor Investor
Bidding Date”

IIFL Securities Limited

24th Floor, One Lodha Place
Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Maharashtra, India

Tel: +91 22 4646 4728

E-mail: leelahotels.ipo@iiflcap.com
Website: www.iiflcap.com
Investor grievance
ig.ib@iiflcap.com
Contact person: Pawan Jain/ Rohit

e-mail:

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg
Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6807 7100

E-mail:
leelahotels.ipo@icicisecurities.co
m

Investor  grievance  e-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com

Motilal ~ Oswal
Advisors Limited
Motilal Oswal Tower
Rahimtullah Sayani Road
Opposite ~ Parel ST
Prabhadevi, Mumbai 400 025
Maharashtra, India

Investment

Depot

Telephone: + 91 22 7193 4380

E-mail:

leelahotelsipo@motilaloswal.com
e-mail:

Investor  grievance
moiaplredressal@motilaloswal.co
m

Website:

www.motilaloswalgroup.com
Contact person:
Rohan Aerande
SEBI registration
INM000011005

BID/OFFER PERIOD

Waghela Contact person: Sohail Puri/

SEBI registration no.: Sumit Singh

INM000010940 SEBI registration no.:
INM000011179

[o] Bid/Offer opens on® [e]

Ritu Sharma/

no.:

SBI Capital Markets Limited
1501, 15" Floor, A & B Wing
Parinee Crescenzo Building

G Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Maharashtra, India

Tel: +91 22 4006 9807

E-mail:
leelahotels.ipo@sbicaps.com
Investor grievance e-mail:

investor.relations@shicaps.com
Website: www.shicaps.com
Contact person: Janardhan Wagle/
Krithika Shetty

SEBI registration no.:
INM000003531

Bid/Offer closes on®®)

KFin Technologies Limited
Selenium, Tower-B

Plot No. 31 & 32, Financial
District

Nanakramguda, Serilingampally,
Rangareddi

Hyderabad 500 032

Telangana, India

Tel: +91 40 6716 2222/ 1800 309
4001

E-mail: shl.ipo@kfintech.com
Website: www.kfintech.com
Investor grievance e-mail:
einward.ris@kfintech.com
Contact person: M. Murali

Krishna
SEBI registration no.:
INR000000221

[e]

® Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors, in accordance with the SEBI ICDR Regulations. The Anchor Investor Bidding Date shall be one Working Day prior to the Bid/Offer
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies or unless otherwise specified, the following terms and
abbreviations have the following meanings in this Draft Red Herring Prospectus, and references to any statute or
rules or guidelines or regulations or circulars or notifications or policies will include any amendments,
clarifications, modifications, replacements or re-enactments notified thereto, from time to time and any reference
to a statutory provision shall include any subordinate legislation made from time to time under that provision.
Further, the Offer related terms used but not defined in this Draft Red Herring Prospectus shall have the meanings
ascribed to such terms under the General Information Document. In case of any inconsistency between the
definitions given below and the definitions contained in the General Information Document (as defined below),
the definitions given below shall prevail.

Unless the context otherwise indicates, all references to “the Company”, and “our Company”, are references to
Schloss Bangalore Limited, a public limited company incorporated in India under the Companies Act 2013 with
its Registered Office at The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar, South Delhi, New
Delhi, Delhi, 110 023, India. Furthermore, unless the context otherwise indicates, all references to the terms “we”,
“us” and “our” are to our Company and our Subsidiaries (as defined below) on a consolidated basis.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meanings ascribed to such terms under the Companies Act 2013, the SEBI ICDR
Regulations, the SCRA, the Depositories Act or the rules and regulations made thereunder, as applicable.
Notwithstanding the foregoing, the terms used in “Basis for Offer Price”, “Statement of Possible Special Tax
Benefits”, “Our Business”, “Industry Overview”, “Key Regulations and Policies in India”, “Restated
Consolidated Financial Information”, “Outstanding Litigation and Material Developments”, “Government
and Other Approvals”, “Restrictions on Foreign Ownership of Indian Securities” and “Main Provisions of the
Articles of Association” on pages 122, 136, 192, 144, 240, 295, 430, 438, 493 and 495, respectively, shall have

the meanings ascribed to such terms in the relevant sections.

Company Related Terms

Term Description
Aries Holdings Aries Holdings (DIFC) Limited
“Articles of Association/ The articles of association of our Company, as amended from time to time

Avrticles” / “AoA”
Audit Committee The audit committee of our Board, as described in “Our Management — Board committees

— Audit Committee ” on page 274

“Auditors” /  “Statutory  The statutory auditors of our Company, being B S R & Co. LLP, Chartered Accountants
Auditors”
BAM ULC Brookfield Asset Management ULC

Board/Board of Directors The board of directors of our Company. For further details, please see “Our Management —
Board of Directors”, on page 268

Brookfield Asset Management Ltd.

Brookfield, Brookfield Corp and their respective affiliates

Brookfield Corporation (Formerly known as Brookfield Asset Management Inc.)

The compulsorily convertible preference shares of our Company bearing face value of 100
each

The chief executive officer of our Company, as described in “Our Management” on page

Brookfield

Brookfield Group

Brookfield Corp

“CCPS” [ “Preference Shares”

“Chief Executive Officer” /

“CEO”
“Chief Financial Officer” /
“CFO”

Company  Secretary and
Compliance Officer
Corporate Office

Corporate Social

Responsibility Committee

Director(s)

268
The chief financial officer of our Company, as described in “Our Management” on page 268

The company secretary and compliance officer of our Company, as described in “Our
Management” on page 238

The corporate office of our Company, situated at Tower 4, Third Floor, Equinox Business
Park, Kurla West, Mumbai 400 070, Maharashtra, India

The corporate social responsibility committee of our Board, as described in “Our
Management — Board committees — Corporate Social Responsibility Committee ” on page
279

The director(s) on our Board of Directors, as described in “Our Management” on page 238

ESOP Scheme The Leela Employee Stock Option Scheme, 2024
Executive Director(s) Executive director(s) on our Board, as described in “Our Management” on page 238
Equity Shares Unless otherwise stated, equity shares bearing face value of 310 each of our Company




Term
E&Y MBS
Galleria at The Leela Palace
Bengaluru
Group Companies

“HLVL”/“HLV Limited”
HVS
HVS Report

Independent Director(s)
Joint Venture

“KMP” / “Key Managerial
Personnel”

Lago Vue

LPRL
Material Subsidiaries

Materiality Policy

“MoA” / “Memorandum
of Association”
MPPL

Nomination and
Remuneration Committee

Non-executive Director(s)
Promoter(s)

Promoter Group

“Promoter Selling
Shareholder” /  “Selling
Shareholder”

Registered Office

Restated Consolidated

Financial Information

Description
Ernst & Young Merchant Banking Services LLP
Galleria at The Leela Palace Bengaluru situated at #23 HAL Airport Road, Bengaluru -
560 008
Our group companies identified in accordance with the SEBI ICDR Regulations, which
include companies (other than our Promoters and Subsidiaries) with which there were
related party transactions as disclosed in the Restated Consolidated Financial Information
and any other companies as considered material by our Board, in accordance with the
Materiality Policy and as described in “Our Group Companies” on page 441
HLV Limited
HVS ANAROCK Hotel Advisory Services Private Limited
Report titled “India Hospitality Report” dated September, 2024 prepared by HVS,
commissioned and paid for by our Company in connection with the Offer. A copy of the
HVS Report is available on the website of our Company at www.theleela.com/investors
Independent director(s) on our Board, as described in “Our Management” on page 268
The joint venture of our Subsidiary, Leela Palaces and Resorts Limited as on the date of this
Draft Red Herring Prospectus, namely, Lago Vue Srinagar Private Limited as described
under “History and Certain Corporate Matters — Our Subsidiaries, Associates and Joint
Ventures” on page 254
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations and as described in “Our Management — Key Managerial Personnel and Senior
Management — Key Managerial Personnel” on page 282
Lago Vue Srinagar Private Limited
Leela Palaces and Resorts Limited
Together, Schloss Chanakya Private Limited, Schloss Chennai Private Limited, Tulsi
Palace and Resorts Private Limited, Schloss HMA Private Limited, and Schloss Udaipur
Private Limited
The policy adopted by our Board pursuant to its resolution dated September 18, 2024 for
identification of companies to be disclosed as group companies, material outstanding
litigation, material creditors and outstanding dues to such creditors, in accordance with the
requirements under the SEBI ICDR Regulations
The memorandum of association of our Company

Moonburg Power Private Limited

The nomination and remuneration committee of our Board, as described in “Our
Management — Board committees — Nomination and Remuneration Committee ” on page
276

Non-executive director(s) on our Board, as described in “Our Management” on page 268
The Promoters of our Company, being, Project Ballet Bangalore Holdings (DIFC) Pvt Ltd,
BSREP Il Joy (Two) Holdings (DIFC) Limited, BSREP Ill Tadoba Holdings (DIFC) Pvt
Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd, Project Ballet Gandhinagar Holdings
(DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd and Project Ballet Udaipur
Holdings (DIFC) Pvt Ltd

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters and
Promoter Group” on page 285

Project Ballet Bangalore Holdings (DIFC) Pvt Ltd

The registered office of our Company, situated at The Leela Palace, Diplomatic Enclave,
Africa Avenue, Netaji Nagar, South Delhi, New Delhi, Delhi, 110 023, India

Restated Consolidated Financial Information of our Company and our Subsidiaries, which
comprises the Restated Consolidated Statement of Assets and Liabilities, the Restated
Consolidated Statement of Profit and Loss (including Other Comprehensive Income), the
Restated Consolidated Statement of Cash Flows and the Restated Consolidated Statement
of Changes in Equity as at and for the two months period ended May 31, 2024 and the
Financial years ended March 31, 2024, March 31, 2023 and March 31, 2022, together with
the material accounting policies, explanatory notes and annexures thereto, which are
compiled from the (i) audited special purpose consolidated interim financial statements as
at and for the two months period ended May 31, 2024; and (ii) audited special purpose Ind
AS combined financial statements as at and for the Financial years ended March 31, 2024,
March 31, 2023 and March 31, 2022; and are prepared as per requirements of Section 26
of Part | of Chapter 111 of the Companies Act, 2013, SEBI ICDR Regulations, the Guidance
Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI, and E-mail
dated October 28, 2021 from the SEBI to Association of Investment Bankers of India,
instructing lead managers to ensure that companies provide consolidated financial




Term

Risk Management Committee

“RoC” /
Companies”
RoC CPC
Scheme of Amalgamation

“Registrar  of

Schloss Chanakya
Schloss Chennai
Schloss Gandhinagar
Schloss HMA
Schloss Tadoba
Schloss Udaipur
Senior Management

Shareholders

Stakeholders’  Relationship
Committee

Subsidiaries

TCS Four

TCS Five

The Leela Ambience
Convention Hotel Delhi

The Leela Ambience
Gurugram Hotel &
Residences

The Leela Ashtamudi, A
Raviz Hotel

The Leela Bhartiya City
Bengaluru

The Leela Gandhinagar

The Leela Hyderabad

The Leela Kovalam, A Raviz
Hotel

The Leela Mumbai

The Leela Palace Bengaluru
The Leela Palace Chennai
The Leela Palace Jaipur

The Leela Palace New Delhi

The Leela Palace Udaipur

TPRPL

Description
statements prepared in accordance with Indian Accounting Standards (Ind-AS) for all the
relevant period mentioned herein.
The risk management committee of our Board, as described in “Our Management — Board
committees — Risk Management Committee ” on page 278
Registrar of Companies, Haryana and New Delhi at New Delhi

Registrar of Companies, Central Processing Centre, Manesar

Scheme of amalgamation of Moonburg Power Private Limited with Tulsi Palace Resort
Private Limited and their respective shareholders sanctioned by the National Company
Law Tribunal, Mumbai Bench — IV by way of its order dated August 13, 2024

Schloss Chanakya Private Limited

Schloss Chennai Private Limited

Schloss Gandhinagar Private Limited

Schloss HMA Private Limited

Schloss Tadoba Private Limited

Schloss Udaipur Private Limited

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations, and as disclosed in “Our Management — Key Managerial Personnel and
Senior Management — Senior Management” on page 282

The holders of the Equity Shares and CCPS, from time to time

The stakeholders’ relationship committee of our Board, as described in “Our Management
— Board committees — Stakeholders’ Relationship Committee” on page 278

The subsidiaries of our Company as on the date of this Draft Red Herring Prospectus,
namely, Leela Palaces and Resorts Limited, Schloss Chanakya Private Limited, Schloss
Chennai Private Limited, Schloss Gandhinagar Private Limited, Schloss HMA Private
Limited, Schloss Tadoba Private Limited, Schloss Udaipur Private Limited, Tulsi Palace
Resort Private Limited, Transition Cleantech Services Four Private Limited, Transition
Cleantech Services Five Private Limited and Aries Holdings (DIFC) Limited as described
under “History and Certain Corporate Matters — Our Subsidiaries, Associates and Joint
Ventures” on page 254

Transition Cleantech Services Four Private Limited

Transition Cleantech Services Five Private Limited

The Leela Ambience Convention Hotel Delhi situated at 1 CBD, Maharaja Surajmal Marg,
Near Yamuna Sports Complex, Shahdara, Delhi 110 032, Delhi, India

The Leela Ambience Gurugram Hotel & Residences situated at Ambience Island, National
Highway 8, Gurugram 122 002, Gurugram, India

The Leela Ashtamudi, A Raviz Hotel situated at Thevally Bridge, Kollam - Elamballoor
Road, Palace Nagar, Thevally, Mathilil 691 601, Kerala, India

The Leela Bhartiya City Bengaluru situated at 6/2, Thanisandra Main Road, Tirumanahalli,
Bengaluru 560 064, Karnataka, India

The Leela Gandhinagar situated at Unit of Gandhinagar Railway and Urban Development
Corporation Ltd., Sector - 14 Airspace, Above Railway Station, Off Ahmedabad State
Highway, Gandhinagar 382 014, Gujarat, India

The Leela Hyderabad situated at 8-2-268/A/1/1, Sagar Society, Sri Nagar Colony, Aurora
Colony, Road No. 2, Banjara Hills, Hyderabad 500 034, Telangana, India

The Leela Kovalam, A Raviz Hotel situated at Kovalam Thiruvananthapuram 695 527,
Kerala, India

The Leela Mumbai situated at Sahar, Andheri East, Mumbai 400 059, Maharashtra, India
The Leela Palace Bengaluru situated at #23 HAL Airport Road, Bengaluru 560 008,
Karnataka, India

The Leela Palace Chennai situated at Adyar Seaface, 175 Sathya Dev Avenue Ext, MRC
Nagar, Chennai 600 028, Tamil Nadu, India

The Leela Palace Jaipur situated at Jaipur-Delhi Highway, NH 11, Kukas, Jaipur 302 028,
Rajasthan, India

The Leela Palace New Delhi situated at Diplomatic Enclave, Chanakyapuri, New Delhi
110 023, Delhi, India

The Leela Palace Udaipur situated at Lake Pichola, PO Box No. 125, Udaipur 313 001,
Rajasthan, India

Tulsi Palace Resort Private Limited




Offer Related Terms

Term
Abridged Prospectus

Acknowledgment Slip
Allotment Advice
Allotted/Allotment/Allot
Allottee

Anchor Investor

Anchor Investor Allocation
Price

Anchor Investor Application
Form

Anchor Investor Bidding Date

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

“Application Supported by
Blocked Amount” / “ASBA”

ASBA Account

ASBA Bidders
ASBA Form

Axis
Banker(s) to the Offer
Basis of Allotment

Bid

Description
Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by the SEBI in this behalf
The slip or document issued by the relevant Designated Intermediary(ies) to a Bidder as proof
of registration of the Bid cum Application Form
The note or advice or intimation of Allotment, sent to each successful Bidder who has been
or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the
Designated Stock Exchange
Unless the context otherwise requires, allotment of Equity Shares offered pursuant to the Fresh
Issue and transfer of the Offered Shares pursuant to the Offer for Sale to successful Bidders
A successful Bidder to whom the Equity Shares are Allotted
A QIB, who applies under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid
for an amount of at least 100 million
The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be
determined by our Company, in consultation with the BRLMs on the Anchor Investor
Bidding Date
The application form used by an Anchor Investor to make a Bid in the Anchor Investor
Portion and which will be considered as an application for Allotment in terms of the Red
Herring Prospectus and the Prospectus
The day, being one Working Day prior to the Bid/Offer Opening Date on which Bids by
Anchor Investors shall be submitted, prior to and after which BRLMs will not accept any
Bids from Anchor Investors, and allocation to the Anchor Investors shall be completed
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 will be a price equal to or higher
than the Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price will
be decided by our Company, in consultation with the BRLMs
With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in the
event the Anchor Investor Allocation Price is lower than the Offer Price, not later than two
Working Days after the Bid/Offer Closing Date
Up to 60% of the QIB Portion, which may be allocated by our Company in consultation
with the BRLMSs, 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 only, subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR
Regulations
An application (whether physical or electronic) by an ASBA Bidder to make a Bid
authorizing the relevant SCSB to block the Bid Amount in the relevant ASBA Account and
will include application made by UPI Bidders using UPI Mechanism, where the Bid
Amount will be blocked upon acceptance of UPI Mandate Request by UPI Bidders using
UPI Mechanism
A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant
ASBA Form which may be blocked by such SCSB or the account maintained by a UPI
Bidder linked to a UPI ID, which is blocked upon acceptance of a UPI Mandate Request
made by the UPI Bidders, to the extent of the Bid Amount of the ASBA Bidders
All Bidders except Anchor Investors
An application form, whether physical or electronic, used by ASBA Bidders to submit Bids,
which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus
Axis Capital Limited
Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account
Bank(s) and the Sponsor Bank(s), as the case may be
The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 475
An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
the submission of an ASBA form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of a Bid cum Application Form, to subscribe to or purchase
our Equity Shares at a price within the Price Band, including all revisions and modifications
thereto, to the extent permissible under the SEBI ICDR Regulations and in terms of the Red
Herring Prospectus and the Bid cum Application Form. The term ‘Bidding’ shall be construed
accordingly




Term
Bid Amount

Bid cum Application Form

Bid Lot
Bid/Offer Closing Date

Bid/Offer Opening Date

Bid/Offer Period

Bidder

Bidding Centres

BofA Securities
Book Building Process

“Book Running Lead

Managers” / “BRLMs”
Broker Centres

Cap Price

Cash Escrow and Sponsor
Bank Agreement

Citi
Client ID

Description
The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case may be,
upon submission of the Bid in the Offer, as applicable
In the case of Retail Individual Investors Bidding at the Cut-off Price, the Bid Amount is
the Cap Price multiplied by the number of Equity Shares Bid for by such Retail Individual
Investor and mentioned in the Bid cum Application Form
The form in terms of which the Bidder shall make a Bid, including an ASBA Form and a
Anchor Investor Application Form, and which shall be considered as the application for the
Allotment pursuant to the terms of the Red Herring Prospectus and the Prospectus
[®] Equity Shares and in multiples of [®#] Equity Shares thereafter
Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries shall not accept any Bid, being [e], which shall be published in all
editions of [e] (a widely circulated English national daily newspaper), and all editions of [e]
(a widely circulated Hindi national daily newspaper, Hindi being the regional language of
New Delhi, India, where our Registered Office is located) and in case of any revision, the
extended Bid/Offer Closing Date shall also be notified on the website and terminals of the
Members of the Syndicate and communicated to the designated intermediaries and the
Sponsor Bank(s), as required under the SEBI ICDR Regulations.

Our Company, in consultation with the BRLMs, may consider closing the Bid/Offer Period
for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
ICDR Regulations.

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [e], which shall be published in
[e] editions of [e] (a widely circulated English national daily newspaper), and all editions of
[e] (a widely circulated Hindi national daily newspaper, Hindi being the regional language
of New Delhi, India, where our Registered Office is located)

Except in relation to any Bids received from the Anchor Investors, the period between the
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during which
prospective Bidders (excluding Anchor Investors) can submit their Bids, including any
revisions thereof in accordance with the SEBI ICDR Regulations and the terms of the Red
Herring Prospectus. Our Company in consultation with the BRLMSs, may consider closing the
Bid/Offer Period for the QIB Portion one Working Day prior to the Bid/Offer Closing Date
in accordance with the SEBI ICDR Regulations

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, and
includes an Anchor Investor

Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated SCSB Branches for SCSBs, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated
CDP Locations for CDPs

BofA Securities India Limited

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

The book running lead managers to the Offer, in this case being JM Financial, BofA, Morgan
Stanley, J.P. Morgan, Kotak, Axis, Citi, IIFL, ICICI Securities, Motilal Oswal and SBICAPS
Broker centres of the Registered Brokers where ASBA Bidders can submit the ASBA Forms
(in case of UPI Investors only ASBA Forms under UPI) to a Registered Broker. The details
of such broker centres, along with the names and contact details of the Registered Brokers,
are available on the respective websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com, and updated from time to time

The higher end of the Price Band above which the Offer Price and Anchor Investor Offer Price
will not be finalised and above which no Bids will be accepted, including any revisions
thereof. The Cap Price will be (i) less than or equal to 120% of the Floor Price, and (ii) at least
105% of the Floor Price

The agreement to be entered into amongst our Company, the Promoter Selling Shareholder,
the Syndicate Members, the Registrar to the Offer, the BRLMs and the Banker(s) to the
Offer for, among other things, appointment of the Escrow and Sponsor Bank(s), collection
of the Bid Amounts from the Anchor Investors, transfer of funds to the Public Offer
Account, and where applicable, remitting refunds, if any, to such Bidders, on the terms and
conditions thereof

Citigroup Global Markets India Private Limited

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




Term
“Collecting Depository
Participants” / “CDPs”

Collecting Registrar and Share
Transfer Agents/RTAs

“Confirmation of Allocation
Note” / “CAN”
Cut-off Price

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
“Draft Red Herring
Prospectus” / “DRHP”

Eligible FPI(s)

Eligible NRI(s)

Escrow Account(s)

Escrow Collection Bank

First Bidder

Floor Price

Description
A depository participant, as defined under the Depositories Act, 1996 and registered under
SEBI Act and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI
Circulars, issued by SEBI and the Stock Exchanges, as per the list available on the websites
of the Stock Exchanges, www.bseindia.com and www.nseindia.com, as updated from time to
time
Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015 issued by SEBI as per the list available on the respective websites of the
Stock Exchanges (www.hseindia.com and www.nseindia.com), as updated from time to time,
as updated from time to time and the UPI Circulars
Notice or intimation of allocation of the Equity Shares to be sent to Anchor Investors, who
have been allocated the Equity Shares, on or after the Anchor Investor Bidding Date
The Offer Price, finalised by our Company, in consultation with the BRLMs, which shall be
any price within the Price Band. Only Retail Individual Investors Bidding under the Retail
Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-
Institutional Investors are not entitled to Bid at the Cut-off Price
The details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, bank account details and UPI ID, as applicable
Such centres of the Collecting Depository Participants where ASBA Bidders can submit the
ASBA Forms (in case of UPI Bidders only ASBA Forms under UPI). The details of such
Designated CDP Locations, along with the names and contact details of the CDPs eligible to
accept ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com) and updated from time to time
The date on which the funds from the Escrow Account are transferred to the Public Offer
Account or the Refund Account, as appropriate, and the relevant amounts blocked in the
ASBA Accounts are transferred to the Public Offer Account(s) and/or are unblocked, as
applicable, in terms of the Red Herring Prospectus and the Prospectus, after finalization of
the Basis of Allotment in consultation with the Designated Stock Exchange, following
which the Board of Directors may Allot Equity Shares to successful Bidders in the Offer
SCSBs, Syndicate, sub-Syndicate, Registered Brokers, CDPs and RTAs who are authorised
to collect ASBA Forms from the ASBA Bidders, in relation to the Offer
Such centres of the RTAs where ASBA Bidders can submit the ASBA Forms (in case of UPI
Bidders, only ASBA Forms under UPI). The details of such Designated RTA Locations, along
with the names and contact details of the RTAs eligible to accept ASBA Forms are available
on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com) and updated from time to time
Such branches of the SCSBs which shall collect the ASBA Forms used by the Bidders, a
list of which is available on the website of SEBI at
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
[e]
This draft red herring prospectus dated September 20, 2024 filed with SEBI and Stock
Exchanges and issued in accordance with the SEBI ICDR Regulations, which does not contain
complete particulars of the price at which our Equity Shares will be Allotted and the size of
the Offer, and includes any addenda or corrigenda thereto
FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices
A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to make
an offer or invitation under the Offer and in relation to whom the Red Herring Prospectus and
the Bid Cum Application Form constitutes an invitation to subscribe or purchase for the Equity
Shares
Account(s) opened with the Escrow Collection Bank for the Offer and in whose favour the
Anchor Investors will transfer money through direct credit or NEFT or RTGS or NACH in
respect of the Bid Amount when submitting a Bid
A bank, which is a clearing member and registered with SEBI as a banker to an issue under
the SEBI BTI Regulations and with whom the Escrow Account will be opened, in this case
being [e]
The Bidder whose name appears first in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name appears as the first holder of the beneficiary
account held in joint names
The lower end of the Price Band, subject to any revisions thereof, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted and which shall not be less than the face value of the Equity Shares




Term
Fresh Issue

“General Information
Document” / “GID”

Gross Proceeds
ICICI Securities
IIFL

JM Financial

J.P. Morgan

Kotak

Monitoring Agency
Monitoring Agency Agreement
Morgan Stanley
Motilal Oswal
Mutual Fund Portion

Net Proceeds

Net QIB Portion
Non-Institutional Portion

“Non-Institutional Investors” /
“NIIs”
Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Pre-1PO Placement

Description
Fresh issue of [®] Equity Shares bearing face value of 310 each aggregating up to ¥30,000.00
million* by our Company

“Our Company in consultation with the BRLMs, may consider a Pre-1IPO Placement prior to filing of the
Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company in consultation with the BRLMs. If the Pre-IPO Placement is completed, the
amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20%
of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately
intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-1PO Placement,
that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in
relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the Red Herring Prospectus and the Prospectus

The general information document for investing in public issues, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020
and the circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 notified by
SEBI and the UPI Circulars and any subsequent circulars or notifications issued by SEBI,
as amended from time to time. The General Information Document shall be available on
the websites of the Stock Exchanges and the BRLMs

Gross proceeds of the Fresh Issue that will be available to our Company

ICICI Securities Limited

IIFL Securities Limited

JM Financial Limited

J.P. Morgan India Private Limited

Kotak Mahindra Capital Company Limited

[e]

The agreement to be entered into between our Company and the Monitoring Agency
Morgan Stanley India Company Private Limited

Motilal Oswal Investment Advisors Limited

5% of the Net QIB Portion or [e] 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

Proceeds of the Fresh Issue, i.e., Gross Proceeds less our Company’s share of the Offer
expenses. For further details regarding the use of the Net Proceeds and the Offer expenses,
see “Objects of the Offer” on page 109

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

The portion of the Offer being not more than 15% of the Offer, or [®] Equity Shares, available
for allocation to Non-Institutional Investors, subject to valid Bids being received at or above
the Offer Price, of which one-third 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 shall be available
for allocation to Bidders with an application size of more than 1,000,000 in accordance with
the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price
Bidders that are not QIBs or Rlls and who have Bid for Equity Shares for an amount more
than X 200,000 (but not including NRIs other than Eligible NRIs)

The initial public offer of [®] Equity Shares bearing face value of ¥10 each for cash at a
price of X[e] per Equity Share (including a share premium of X[e] per Equity Share)
aggregating up to ¥50,000.00 million comprising a Fresh Issue of [®] Equity Shares bearing
face value of % 10 each, aggregating up to ¥30,000.00 million and an Offer for Sale of up
to [e] Equity Shares bearing face value of 210 each, aggregating up to 20,000.00 million
by the Promoter Selling Shareholder.

The agreement dated September 20, 2024 entered into among our Company, the Promoter
Selling Shareholder and the BRLMs, based on which certain arrangements are agreed to in
relation to the Offer

The offer for sale of up to [e] Equity Shares bearing face value of 10 each, aggregating up
to %20,000.00 million by the Promoter Selling Shareholder in the Offer. For further
information, see “The Offer” on page 77

The final price at which Equity Shares will be Allotted to the successful Bidders (except
Anchor Investors), as determined in accordance with the Book Building Process and
determined by our Company, in consultation with the BRLMS, on the Pricing Day, 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 Equity Shares offered by the Promoter Selling Shareholder in the Offer by way of Offer
for Sale

A further issue of specified securities through a preferential offer or any other method as may
be permitted in accordance with applicable law to any person(s), aggregating up to 36,000.00




Term

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

QIB Portion

“Qualified Institutional
Buyers” / “QIBs”

“Red Herring Prospectus” /
“RHP”

Refund Account
Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer
Retail Portion

“Retail Individual Investors” /
4‘R11579

Revision Form

SBICAPS
“Self-Certified Syndicate
Banks” / “SCSBs”

Description
million, which may be undertaken by the Company, in consultation with the BRLMSs, prior to
the filing of the Red Herring Prospectus with the RoC.
Price band ranging from a Floor Price of Z[e] per Equity Share to a Cap Price of [e] per
Equity Share, including revisions thereof, if any. The Price Band will be decided by our
Company in consultation with the BRLMs, and the minimum Bid Lot size will be decided by
our Company in consultation with the BRLMs, and advertised in all editions of [@] (a widely
circulated English national daily newspaper), all editions of [e] (a widely circulated Hindi
daily newspaper, Hindi being the regional language of New Delhi, India, where our Registered
Office is situated), at least two Working Days prior to the Bid/Offer Opening Date, with the
relevant financial ratios calculated at the Floor Price and at the Cap Price and shall be made
available to the Stock Exchanges for the purpose of uploading on their websites
The date on which our Company in consultation with the BRLMs, shall finalize the Offer
Price
The prospectus to be filed with the RoC for this Offer on or after the Pricing Date in
accordance with the provisions of Sections 26 and 32 of the Companies Act 2013 and the
SEBI ICDR Regulations, containing the Offer Price, the size of the Offer and certain other
information, including any addenda or corrigenda thereto
The bank account to be opened with the Public Offer Account Bank under Section 40(3) of
the Companies Act 2013 to receive monies from the Escrow Account(s) and the ASBA
Accounts on the Designated Date
The bank, which is a clearing member and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations, with whom the Public Offer Account will be opened for
collection of Bid Amounts from the Escrow Account(s) and ASBA Accounts on the
Designated Date, in this case being [@]
The portion of the Offer, being not less than 75% of the Offer, or [®] Equity Shares, which
shall be available for allocation to QIBs on a proportionate basis, including the Anchor
Investor Portion (in which allocation shall be on a discretionary basis, as determined by our
Company in consultation with the BRLMSs), subject to valid Bids being received at or above
the Offer Price or the Anchor Investor Offer Price (for Anchor Investors)
A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations
The red herring prospectus to be issued in accordance with Section 32 of the Companies Act
2013 and the SEBI ICDR Regulations, which will not have complete particulars of the price
at which the Equity Shares shall be Allotted and which shall be filed with the RoC at least
three Working Days before the Bid/Offer Opening Date and will become the Prospectus
after filing with the RoC after the Pricing Date, including any addenda or corrigenda thereto
The account opened with the Refund Bank from which refunds, if any, of the whole or part of
the Bid Amount shall be made to Anchor Investors
The bank which is a clearing member registered with SEBI under the SEBI BTI
Regulations, with whom the Refund Account will be opened, in this case being [®]
Stock brokers registered with SEBI and the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms of circular
(CIR/CFD/14/2012) dated October 4, 2012 and the UPI Circulars, issued by SEBI
The agreement dated September 20, 2024, entered into among 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
KFin Technologies Limited
The portion of the Offer, being not more than 10% of the Offer, or [®] Equity Shares, available
for allocation to Retail Individual Investors in accordance with the SEBI ICDR Regulations,
subject to valid Bids being received at or above the Offer Price
Individual Bidders, whose Bid Amount for Equity Shares in the Offer is not more than
%200,000 in any of the bidding options in the Offer (including HUFs applying through their
karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)
The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in
any of their Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIBs Bidding in the QIB Portion and Non-Institutional Investors Bidding in the Non-
Institutional Portion are not permitted to withdraw their Bid(s) or lower the size of their Bid(s)
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Investors can revise their Bids during Bid/Offer period and withdraw their Bids until Bid/Offer
Closing Date
SBI Capital Markets Limited
The banks registered with SEBI, offering services in relation to ASBA (other than through
UPlI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or




Term

Share Escrow Agent
Share Escrow Agreement

Specified Locations

Sponsor Bank(s)

Stock Exchanges
Sub-Syndicate Members

Syndicate Agreement

Syndicate Members

Syndicate or members of the
Syndicate

Underwriters

Underwriting Agreement

UPI
UPI Bidders

UPI Circulars

Description
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) The banks registered
with SEBI, enabled for UPI Mechanism, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or such
other website as updated from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is appearing
in the “list of mobile applications for using UPI in public issues” displayed on SEBI website
at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43. The
said list shall be updated on SEBI website

Escrow agent appointed pursuant to the Share Escrow Agreement, in this case being [e]
Agreement to be entered into among the Promoter Selling Shareholder, our Company and
the Share Escrow Agent in connection with the transfer of the portion of Equity Shares
being offered by the Promoter Selling Shareholder in the Offer for Sale portion of the Offer
and credit of such Equity Shares to the demat account of the Allottees

Bidding Centres where the Syndicate shall accept Bid cum Application Forms, a list of
which will be included in the Bid cum Application Form

The Banker(s) to the Offer registered with SEBI, which have been appointed by our
Company to act as a conduit between the Stock Exchanges and NPCI in order to push the
UPI Mandate Request by a UPI Bidder in accordance with the UPI Mechanism and carry
out other responsibilities, in terms of the UPI Circulars, in this case being [e]

Together, BSE and NSE

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

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

Intermediaries registered with SEBI and permitted to carry out activities as an underwriter, in
this case being [e]

Together, the BRLMs and the Syndicate Members

[e]

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

Unified Payments Interface which is an instant payment mechanism, developed by NPCI
Collectively, individual investors applying as Retail Individual Investors in the Retail
Portion, and individuals applying as Non-Institutional Investors with a Bid Amount of up
to ¥ 500,000 in the Non-Institutional Portion.

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

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular number
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023 SEBI circular number
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 along with the circular issued
by the NSE having reference no. 25/2022 dated August 3, 2022 and the notice issued by




Term

UPI ID
UPI Mandate Request

UPI Mechanism

UPI PIN
Working Day(s)

Description
BSE having reference no. 20220803-40 dated August 3, 2022 (to the extent any of these
circulars are not rescinded by the SEBI RTA Master Circular 2024), SEBI RTA Master
Circular 2024 (to the extent applicable) and any subsequent circulars or notifications issued
by SEBI or the Stock Exchanges in this regard.
ID created on the UPI for single-window mobile payment system developed by the NPCI
A request (intimating the UPI Bidders, by way of a notification on the UPI linked mobile
application and by way of an SMS directing the UPI Bidders to such UPI linked mobile
application) to the UPI Bidders initiated by the Sponsor Bank(s) to authorize blocking of
funds equivalent to the Bid Amount in the relevant ASBA Account through the UPI linked
mobile application, and the subsequent debit of funds in case of Allotment
The Bidding mechanism that may be used by UPI Bidders to make Bids in the Offer in
accordance with the UPI Circulars
Password to authenticate UPI transaction
All days on which commercial banks in Mumbai, Maharashtra, India are open for business,
provided however, for the purpose of announcement of the Price Band and the Bid/Offer
Period, “Working Day” shall mean all days, excluding all Saturdays, Sundays and public
holidays on which commercial banks in Mumbai, Maharashtra, India are open for business
and the time period between the Bid/Offer Closing Date and 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 in India, as per the circulars issued by SEBI from
time to time

Conventional and General Terms and Abbreviations

Term
Air Act
AGM
AIF(s)

ASM

BIS

Bn/bn

BSE

CAGR

CCDs

CDSL

CIN

Client ID
Companies Act 1956

Companies Act 2013

Competition Act
Consolidated FDI Policy

Consumer Protection Act
Copyright Act

“COVID - 2019/ “COVID-
19”

CPC

CSR

Data Protection Act
Depositories Act

Depository

DIN

DP ID

DP/Depository Participant
DPIT

EGM
EPA
EPF Act

Description
The Air (Prevention and Control of Pollution) Act, 1981
Annual general meeting of shareholders under the Companies Act 2013
Alternative Investment Funds as defined in and registered with SEBI under the SEBI AIF
Regulations
Additional surveillance measures
Bureau of Indian Standards
Billion
BSE Limited
Compounded Annual Growth Rate
Compulsorily Convertible Debentures
Central Depository Services (India) Limited
Corporate Identity Number
Client identification number of the Bidder’s beneficiary account
The erstwhile Companies Act, 1956 read with the rules, regulations, clarifications and
modifications thereunder
The Companies Act, 2013 read with rules, regulations, clarifications and modifications
thereunder
The Competition Act, 2002
The Consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and
any modifications thereto or substitutions thereof, issued from time to time
The Consumer Protection Act, 2019
The Copyright Act, 1957
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
The Code of Civil Procedure, 1908
Corporate social responsibility
The Digital Personal Data Protection Act, 2023
The Depositories Act, 1996, read with the rules, regulations, clarifications and
modifications thereunder
A depository registered with the SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996
Director Identification Number
Depository Participant’s identity number
A depository participant as defined under the Depositories Act
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry (formerly Department of Industrial Policy and Promotion), Gol
Extra-ordinary general meeting
The Environment (Protection) Act, 1986
Employees Provident Funds and Miscellaneous Provisions Act, 1952

10



Term
EPR
EPS
ESI Act
ESIC
ESG
FCNR Account

FDI

FEMA

FEMA Rules
Financial Year/Fiscal/Fiscal
Year

FIR

FPIs

Fraudulent Borrower
FSSA

FSSAI

FTA

Fugitive Economic Offender

FVCI

GDP

GECL

Gol/ Central Government/
Indian Government
GSM

GST

HUF(s)

HMA

ICAI

ICAI Guidance Note on
Company Prospectus
IFRS

Income Tax Act
Ind AS

Ind AS 24

Ind AS Rules
Indian GAAP

“INR” / “Indian Rupees” /
“Rupee” / “X” [ “Rs.”
IPO

IST

IT Act

IT Intermediary Rules

IT Security Rules

KPI

LM Act

LRD

MCA

MSME
Mutual Funds

4‘NAA.77/ GGNA”
NACH

Description
The Environment (Protection) Rules, 1986
Earnings per share
The Employees’ State Insurance Act, 1948
Employees’ State Insurance Corporation
Environmental, Social and Governance
Foreign Currency Non Resident (Bank) account established in accordance with the
provisions of FEMA
Foreign direct investment
The Foreign Exchange Management Act, 1999 read with rules and regulations thereunder
The Foreign Exchange Management (Non-debt Instruments) Rules, 2019
The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year
First information report
Foreign portfolio investor registered with SEBI pursuant to the SEBI FPI Regulations
Fraudulent borrower as defined under Regulation 2(1)(l1) of the SEBI ICDR Regulations
The Food Safety and Standards Act, 2006
Food Safety and Standards Authority of India
The Foreign Trade (Development and Regulation) Act, 1992
An individual who is declared a fugitive economic offender under section 12 of the Fugitive
Economic Offenders Act, 2018
Foreign venture capital investors registered with SEBI pursuant to the SEBI FVCI
Regulations
Gross Domestic Product
Guaranteed Emergency Credit Line
The Government of India

Graded surveillance measures
Goods and services tax
Hindu undivided family(ies)

Hotel management agreement
Institute of Chartered Accountants of India
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of
Chartered Accountants of India
The International Financial Reporting Standards issued by the International Accounting
Standard Board
The Income Tax Act, 1961
The Indian Accounting Standards notified under Section 133 of the Companies Act 2013
read with Companies (Indian Accounting Standards) Rules, 2015
The Indian Accounting Standard 24, “Related Party Disclosures”, notified under Section
133 of the Companies Act 2013 read with Companies (Indian Accounting Standards) Rules,
2015
The Companies (Indian Accounting Standards) Rules, 2015
Generally Accepted Accounting Principles in India notified under Section 133 of the
Companies Act 2013 and read together with paragraph 7 of the Companies (Accounts) Rules,
2014 and Companies (Accounting Standards) Amendment Rules, 2016
Indian Rupee, the official currency of the Republic of India

Initial public offering

Indian Standard Time

The Information Technology Act, 2000

The Information Technology (Intermediaries Guidelines and Digital Media Ethics Code)
Rules, 2021

The Information Technology (Reasonable Security Practices and Procedures and Sensitive
Personal Data or Information) Rules, 2011

Key performance indicators

The Legal Metrology Act, 2009

Lease Rental Discounting

The Ministry of Corporate Affairs, Government of India

Micro, small or a medium enterprise

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

Not applicable

National Automated Clearing House

11



Term
NAV

NBFC-SI

NCBs
Non-GAAP
NR/Non-Resident
NRE

NRI

NRO

NSDL

NSE

“OCB”/ “Overseas Corporate
Body”

p.a.
PAN

PAT

P/E Ratio
RBI
Regulation S
RoNW

RTGS

Rule 144A

SAARC

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations

SEBI BTI Regulations
SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations
SEBI Listing Regulations

SEBI Merchant Bankers
Regulations

SEBI RTA Master Circular
2024

SEBI SBEBSE Regulations

SEBI Takeover Regulations

SFIO

Stock Exchanges

STT

Trademark Act

Trademark Amendment Act
UAE/ United Arab Emirates
U.S. GAAP

U.S. Securities Act

“USs$” / «“UsD” / “US Dollar”
“USA” [ “U.S.” [ “US”

VCF

Wilful Defaulter

Description
Net asset value, being the total equity attributable to equity holders of the parent divided by
weighted average numbers of equity shares outstanding during the year for basic EPS
Systemically important non-banking financial company
Non-convertible bonds
Non-generally accepted accounting principle
A person resident outside India, as defined under the FEMA and includes an NRI
Non-Resident External
Non-Resident Indian
Non-Resident Ordinary
National Securities Depository Limited
National Stock Exchange of India Limited
A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under
the general permission granted to OCBs under FEMA. OCBs are not allowed to invest in
the Offer
Per annum
Permanent account number
Profit after tax
Price/Earnings Ratio
Reserve Bank of India
Regulation S under the U.S. Securities Act
Return on Net Worth, being restated profit/(loss) attributable to equity holders of the parent
divided by total equity attributable to equity holders of the parent
Real Time Gross Settlement
Rule 144A under the U.S. Securities Act
South Asian Association for Regional Cooperation
The Securities Contracts (Regulation) Act, 1956
The Securities Contracts (Regulation) Rules, 1957
The Securities and Exchange Board of India constituted under section 3 of the SEBI Act
The Securities and Exchange Board of India Act, 1992
The Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012
The Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
The Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000
The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018
The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015
The Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024, to
the extent it pertains to UPI

The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011

Serious Fraud Investigation Office

BSE Limited and National Stock Exchange of India Limited

Securities Transaction Tax

The Trade Marks Act, 1999

The Trade Marks (Amendment) Act, 2010

United Arab Emirates

Generally Accepted Accounting Principles in the United State of America

The U.S. Securities Act of 1933

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

The United States of America

Venture capital funds as defined in and registered with the SEBI under the erstwhile
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the
SEBI AIF Regulations, as the case may be

Wilful Defaulter as defined under Regulation 2(2)(lll) of the SEBI ICDR Regulations
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Technical and Industry Related Terms

Term
AAEC
Adjusted Net borrowings

Adjusted Net Asset Value

ARR/ Average room rate
Average occupancy

Contribution of revenue from
food and beverages (As a %
of Revenue from operations)
DTV

EBITDA

EBITDA / key
EBITDA Margin (%)
Enterprise Value

EV

FAR

FTA

FVOCI

F&B

F&B Revenue

GDS

GHA

IGBC

Inventory/ Rooms/ Keys
IT

LLDP

LEAD

Market Cap

MICE

NPS

Non-room revenue

“Owned Portfolio” / “Owned
Hotels”

OTAs

Portfolio

Preferred Hotels

Restated (loss) for the
period/ year

Restated (loss) margin for
the period/ year

Revenue Growth

Description
Adverse effect in competition
Non-current borrowings plus current borrowings minus cash and cash equivalents, Bank
balances other than cash and cash equivalents, Fixed deposit with remaining maturity of
more than 12 months, and Bank deposits with remaining maturity of less than 12 months
from balance sheet date. For further details, see “Other Financial Information -
Reconciliation of Non-GAAP measures” on page 382
Adjusted Net Worth / Weighted average numbers of equity shares outstanding during the
year/period as though such common control transactions have been completed as of and for
the relevant year/period. For further details, see “Other Financial Information -
Reconciliation of Non-GAAP measures” on page 382
Average room rate, which represents room revenue divided by total number of room nights
sold in a given period
Total number of room nights sold expressed as a percentage of the total number of room
nights available in a given period
Percentage of F&B Revenue of the relevant period/ year divided by Revenue from
operations for the same period/ year

Domestic tourist visitation

EBITDA is calculated as restated (loss) for the period/ year plus Total tax expense/(credit)
plus Finance costs plus Depreciation and amortization expense. For further details, see
“Other Financial Information - Reconciliation of Non-GAAP measures” on page 382
EBITDA divided by number of rooms at the end the period/ year

EBITDA Margin is calculated as EBITDA divided by the total income

Market cap plus the net borrowings as at the end of the period / year.

Enterprise value

Floor area ratio

Foreign tourist arrivals

Fair value through other comprehensive income

Food and beverages

F&B Revenue is calculated as the sum of revenue from food and soft beverages and wines
and liquor. F&B Revenue also includes revenue from F&B from banquet and MICE
Global Distribution System

Global Hotel Alliance

International Green Building Conference

Number of rooms in our portfolio at the end of the relevant period/ year

Information technology

The Leela Leadership Development Program

The Leela Executive Accelerated Development Program

The market capitalisation of a company computed based on the closing market price of
equity shares on a Stock Exchange on a relevant date.

Meetings, incentives, conferences and exhibitions

Net promoter score

Total income excluding room income

Our five owned hotels, namely, The Leela Palace Bengaluru, The Leela Palace Chennai,
The Leela Palace New Delhi, The Leela Palace Jaipur, and The Leela Palace Udaipur
Online Travel Agents

Our 12 operational hotels, which include five Owned Hotels, six hotels that are managed
by us pursuant to hotel management agreements (namely, The Leela Ambience Convention
Hotel Delhi, The Leela Ambience Gurugram Hotel & Residences, The Leela Gandhinagar,
The Leela Bhartiya City Bengaluru, The Leela Kovalam, A Raviz Hotel and The Leela
Ashtamudi, A Raviz Hotel) and one hotel which is owned and operated by a third-party
owner under a franchise agreement (namely The Leela Mumbai)

Preferred Hotels & Resorts is a hotel chain that represents independent hotels, resorts, and
residences

Total income less total expenses less total tax expense (credit) for the period/ year

Restated (loss) for the period/ year divided by the total income for the period/ year
Percentage of revenue from operations of the relevant period/ year minus revenue from

operations of the preceding period/ year, divided by revenue from operations of the
preceding period/ year
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Term
“Revenue per Available
Room” / “RevPAR”
SATL
TLPS
Total income
Total income growth

“Total Revenue Per
Available Room” /
“TRevPAR”

Description
Revenue per Available Room is calculated by multiplying the Average Room Rate by the
Average Occupancy for that period or year
Shefs at The Leela
The Leela Palace Services
The sum of revenue from operations and other income.
Percentage of total income of the relevant period/ year minus total income of the preceding
period/year, divided by total income of the preceding period/ year
Total revenue from our owned hotels during a given period/ year divided by the total
available room nights available in that period/ year
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and certain disclosures included in this Draft Red
Herring Prospectus and is not exhaustive, nor does it purport to contain a summary of all the disclosures in this
Draft Red Herring Prospectus or all details relevant to prospective investors. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this
Draft Red Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”,
“Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoters and Promoter Group”,
“Restated Consolidated Financial Information ”, “Outstanding Litigation and Other Material Developments ”,
“Offer Procedure” and “Main Provisions of the Articles of Association” on pages 31, 77, 95, 109, 144,192,
285, 295, 430, 475 and 495, respectively.

Summary of our primary business

We are India’s only institutionally owned and managed pure-play luxury hospitality company (Source: HVS
Report). We own, operate, manage and develop luxury hotels and resorts under, “The Leela” brand which was
ranked as #1 among the world’s best hospitality brands in 2020 and 2021, and among the world’s top three
hospitality brands in 2023 and 2024, by Travel + Leisure World’s Best Awards Surveys. Our portfolio comprises
3,382 keys across 12 operational hotels. For Financial Year 2024, our EBITDA margin was the highest amongst
our listed peers and the RevPAR of our Owned Portfolio was 1.4 times the luxury hospitality segment in India
(Source: HVS Report).

For further information, see “Our Business” beginning on page 192.
Summary of the industry in which we operate

The Indian hospitality sector is expected to deliver strong growth in the coming years as India’s GDP is projected
to double from $3.6 trillion in 2023 to $7.1 trillion in 2030. The luxury hospitality segment in India is under-
penetrated constituting only 17% of the branded hotel stock. The total demand for luxury rooms estimated to grow
at a CAGR of 10.6% over Financial Year 2024 to Financial Year 2028 against supply growth of only 5.9% over
the same period. India is expected to see domestic tourism and foreign tourist arrivals growing at CAGRs of 13.4%
and 7.1%, respectively, between 2024 to 2030 (Source: HVS Report).

For further information, see “Industry Overview” beginning on page 144.
Promoters

Our Promoters are Project Ballet Bangalore Holdings (DIFC) Pvt Ltd, BSREP Ill Joy (Two) Holdings (DIFC)
Limited, BSREP 11l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd, Project
Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, and Project Ballet
Udaipur Holdings (DIFC) Pvt Ltd. For details, see “Our Promoters and Promoter Group” on page 285.

Offer size

The following table summarizes the details of the Offer:

Offer® [®] Equity Shares bearing face value of 10 each for cash at a price of X[®] per Equity
Share aggregating up to ¥50,000.00 million

Of which:

Fresh Issug®@ [#] Equity Shares bearing face value of 310 each aggregating up to ¥30,000.00 million

Offer for Sale® [®] Equity Shares bearing face value of 310 aggregating up to 20,000.00 million by the

Promoter Selling Shareholder

(@ The Offer has been authorised by our Board pursuant to its resolution dated September 16, 2024 read with its resolution dated September
18, 2024 and the Fresh Issue has been authorized by our Shareholders pursuant to a special resolution dated September 17, 2024.
Further, the Promoter Selling Shareholder has been authorised to participate in the Offer through a resolution passed by its board of
directors dated September 17, 2024 and has consented to participate in the Offer pursuant to its consent letter dated September 17,
2024. Our Board has taken on record such consent of the Promoter Selling Shareholder by a resolution dated September 18, 2024.

@ Our Company in consultation with the BRLMs, may consider a Pre-IPO Placement prior to filing of the Red Herring Prospectus with
the RoC. The Pre-1PO Placement, if undertaken, will be at a price to be decided by our Company in consultation with the BRLMs. If the
Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1IPO Placement will be reduced from the Fresh Issue, subject
to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh
Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to
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such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the
Red Herring Prospectus and the Prospectus.

@ The Equity Shares being offered by the Promoter Selling Shareholder are eligible for being offered for sale pursuant to the Offer in terms of
Regulation 8 and Regulation 8A of the SEBI ICDR Regulations. For details of authorisation received from the Promoter Selling Shareholder
for the Offer for Sale, see “Other Regulatory and Statutory Disclosures — Authority for the Offer — Approvals from the Promoter Selling
Shareholder” on page 443.

The Offer would constitute [e]% of the post-Offer paid-up Equity Share capital of our Company. For further
details, see “The Offer” and “Offer Structure” on pages 77 and 472.

Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the objects set forth below:
(in Z million)

Sr. No. Particulars Total estimated
amount/expenditure”
1. Repayment/ prepayment/ redemption, in full or in part, of certain outstanding 27,000.00

borrowings availed by:
(a) our Company
(b) certain of our Subsidiaries, namely, Schloss Chanakya, Schloss Chennai, Schloss
Udaipur and TPRPL, through investment in such Subsidiaries
2. General corporate purposes™ [o]
Net Proceeds [o]
" To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.
" Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed ¥6,000.00 million, being 20% of the size of the Fresh Issue.

For further details, see “Objects of the Offer” on page 1009.
Aggregate Pre-Offer Shareholding of Promoters, member of the Promoter Group and Selling Shareholder

Except as disclosed below, our Promoters and the member of our Promoter Group do not hold any Equity Shares
in our Company:

Pre-Offer No. Pre-Offer Pre-Offer No. of Pre-Offer
of Equity % of Equity Equity Shares % of Equity

Shares held Share held on a fully Share
(Callzy ey i) TR O SErEEles capital diluted basis* capital on a
fully diluted
basis”
Promoters
ESJ*ECI Ballet Bangalore Holdings (DIFC) Pvt 175,985,315 99.99 175,985,315 19.12
Eﬁr?itEez##m Joy (Two) Holdings (DIFC) Nil NA. 83,580,903 908
BSREP |11 Tadoba Holdings (DIFC) Pvt Ltd* Nil N.A. 323,898,735 35.18
Egigct Ballet Chennai Holdings (DIFC) Pvt Nil NA. 121,015,642 13.15
Egﬁct Ballet Gandhinagar Holdings (DIFC) Pvt Nil NA. 21,081,137 299
Project Ballet HMA Holdings (DIFC) Pvt Ltd* Nil N.A. 145,461,767 15.80
E;gigct Ballet Udaipur Holdings (DIFC) Pwvt Nil NA. 49,549,518 538
Promoter group
B_SR_EP Il India Ballet Holdings (DIFC) 5 Negligible 5 Negligible
Limited
Total 175,985,320 100.00 920,573,022 100.00

" Project Ballet Bangalore Holdings (DIFC) Pvt Ltd is also participating in the Offer as the Promoter Selling Shareholder.

" Including one Equity Share each held by BSREP |1l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

#Equity Share capital on a fully diluted basis has been computed assuming conversion of the outstanding CCPS which will be converted into
a maximum of 744,587,702 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2)
of the SEBI ICDR Regulations. Such maximum number of Equity Shares to be issued pursuant to conversion of CCPS has been determined
on the basis of the minimum value of Equity Shares at which the conversion shall take place in accordance with the FEMA. The final number
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of Equity Shares that such CCPS will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring
Prospectus with the RoC, in accordance with the terms of the CCPS.

##As on the date of this Draft Red Herring Prospectus, BSREP 111 Joy (Two) Holdings (DIFC) Limited holds 69,831,845 CCPS, BSREP Il
Tadoba Holdings (DIFC) Pvt Ltd holds 270,617,394 CCPS, Project Ballet Chennai Holdings (DIFC) Pvt Ltd holds 101,108,569 CCPS,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd holds 17,613,290 CCPS, Project Ballet HMA Holdings (DIFC) Pvt Ltd holds
121,533,307 CCPS, Project Ballet Udaipur Holdings (DIFC) Pvt Ltd holds 41,398,623 CCPS. For details, see “Capital Structure — Share
capital history of our Company — History of Preference Share capital of our Company ” on page 96.

For further details, see “Capital Structure” on page 95.
Summary of selected financial information

The summary of certain financial information as set out under the SEBI ICDR Regulations as of and for two
months ended May 31, 2024 and the Fiscals 2024, 2023 and 2022, derived from the Restated Consolidated
Financial Information is set forth below. For further details, see “Restated Consolidated Financial Information”
on page 295.

(2 in million, unless otherwise specified)

Particulars As at and for the As at and for the As at and for the As at and for the
two months ended Fiscal ended Fiscal ended Fiscal ended
May 31, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Equity share capital 201.70 201.70 201.70 201.70
Total income 1,697.43 12,265.00 9,032.67 4,159.49
Restated (loss) for the (363.87) (21.27) (616.79) (3,198.29)
period/year
Basic earnings per share (in (2.07)" (0.12) (3.50) (18.20)
z)(l)
Diluted earnings per share (in (2.07)" (0.12) (3.50) (18.20)
z)(Z)
NAV per Equity Share (in (158.20) (160.57) (142.74) (139.53)
z)(B)
Net Worth® (27,840.06) (28,257.23) (25,119.63) (24,520.15)
Total Borrowings (as per 40,525.02 42,421.81 36.961.82 36,768.07

balance sheet)

“Not annualised

Notes:

1. Basic earnings per share (3) = Restated (loss) attributable to equity shareholders for the period/ year/ Weighted average number of
Equity shares outstanding during the period/ year.

2. Diluted earnings per share (%) = Restated (loss) attributable to equity shareholders for the period/ year/ Weighted average number of
dilutive Equity shares outstanding during the period/ year

3. Net Asset Value per Equity Share (3) = Net Worth at the end of the period/ year divided by the Weighted average number of Equity
Shares outstanding during the period/ year.

4.  Net Worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off as per the audited balance sheet but does not include reserves created out of
revaluation of assets, write back of depreciation and amalgamation. For details, see “Other Financial Information — Reconciliation
of Non-GAAP measures” on page 382.

For details, see “Restated Consolidated Financial Information” and “Other Financial Information” on pages
295 and 382, respectively.

Qualifications of the Statutory Auditors, which have not been given effect to in the Restated Consolidated
Financial Information

There are no qualifications which have not been given effect to in the Restated Consolidated Financial
Information.

Summary of outstanding litigation
A summary of outstanding litigation proceedings involving our Company, our Directors, our Promoter, our

Subsidiaries and our Group Companies as required under the SEBI ICDR Regulations as on the date of this Draft
Red Herring Prospectus is provided below:
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Name of entity Criminal Tax Actions by Disciplinary Material Aggregate
proceedings proceedings  statutory or  actions including civil amount
regulatory penalty imposed  litigation  involved (X in
authorities by SEBI or million)”
Stock Exchanges
against our
Promoters in the
last five financial
years

Company
By our Company Nil Nil Nil Nil Nil Nil
Against our Nil 6 Nil Nil Nil 88.33
Company
Directors
By our Directors Nil Nil Nil Nil Nil Nil
Against our Nil Nil Nil Nil Nil Nil
Directors
Subsidiaries
By our Subsidiaries 2 10 Nil Nil 1 29.06
Against our Nil 14 T Nil Nil 1,336.31
Subsidiaries
Promoters
By our Promoters Nil Nil Nil Nil Nil Nil
Against our Nil Nil Nil Nil Nil Nil
Promoters

* To the extent quantifiable.
#Includes the matter involving Anuraag Bhatnagar, in his capacity as the director of TPRPL.

As on the date of this Draft Red Herring Prospectus, there is no pending litigation involving our Group
Companies which will have a material impact on our Company. For further details of the outstanding litigation
proceedings, see “Outstanding Litigation and Other Material Developments” on page 430.

Risk factors

Specific attention of Investors is invited to the section “Risk Factors” on page 31. Investors are advised to read

the risk factors carefully before taking an investment decision in the Offer. Set forth below are the top 10 risk

factors:

Sr. Description of Risk

No.

1. Any deterioration in the quality or reputation of our brand could have an adverse effect on our business, financial
condition and results of operations.

2. A significant portion of our total income is derived from the five hotels owned by us (28.69% from The Leela Palace
Bengaluru, 18.04% from The Leela Palace Chennai, 24.45% from The Leela Palace New Delhi, 14.51% from The
Leela Palace Jaipur and 8.09% from The Leela Palace Udaipur for the Financial Year 2024) and any adverse
developments affecting such hotels or regions could have an adverse effect on our business, results of operations and
financial condition.

3. We have incurred losses (221.27 million for the Financial Year 2024, X616.79 million for the Financial Year 2023
and %3,198.29 million for the Financial Year 2022) in the past and may continue to experience losses in the future
which could result in an adverse effect on our business, cash flows and financial condition.

4, We have had negative net cash flows in the past and may continue to have negative cash flows in the future, which
could adversely affect our results of operations and financial condition.

5. We had negative net worth (227,840.06 million as of May 31, 2024) in the past and may continue to experience
negative net worth in the future which could result in an adverse effect on our business, cash flows, financial
condition and results of operations.

6. We are exposed to risks associated with the renovation, development and expansion of new and existing hotels.
Delays in the construction of new hotels or in the renovation of our existing hotels in our Portfolio may have an
adverse effect on our business, financial condition and results of operations.

7. We have substantial indebtedness which requires significant cash flows to service and limits our ability to operate
freely. In addition, we may require additional financing in the future in order to continue to grow our business, which
may not be available on acceptable terms, or at all

8. We have granted security interests over certain of our assets, and any failure to satisfy our obligations under our

secured borrowings (240,525.02 million as of May 31, 2024) could lead to invocation of security interest, resulting
in a forced sale or seizure of such assets.
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S

r.

No.

10.

Description of Risk

The shareholding of our Promoters in our Company, and our shareholding in certain of our Subsidiaries, are required
to be, or have been, encumbered in favor of certain lenders. If events of default arise under the relevant facility
agreements, such lenders could exercise their rights under the agreements, adversely affecting our business, results
of operations, cash flows and prospects.

We have contingent liabilities and our financial condition could be adversely affected if any of these contingent
liabilities materialize

Summary of contingent liabilities

The following is a summary table of our contingent liabilities as at May 31, 2024 as per Ind AS 37 as derived
from the Restated Consolidated Financial Information:

(R in million)

Sr.
No.

N

o

Particulars As at May 31, 2024
Floor area ratio charges — New Delhi Municipal Council® 2,945.85
Disputed statutory liabilities®® 186.98
Rajasthan Micro and Small Enterprises Facilitation Council and Nutan Deco Private 2.30
Limited
Industrial dispute by an ex-employee 0.20
Proceedings under the Minimum Wages Act, 1948 1.08
Bank guarantees 5.56
Total 3,141.97

(Y]

@

HLV Limited against the demand of ¥1,527.49 million towards FAR charges deposited only 954.68 million and the balance amount of
¥572.81 million was disputed. HLV Limited filed a writ petition before the High Court of Delhi, among others, for setting aside/ quashing
the final recovery notice praying that The Leela Palace New Delhi be classified as falling in the south zone for the purpose of payment
of charges for additional FAR and for grant of 25% concession of Zonal Average Auction Rate. The matter is pending.

The breakup of disputed statutory liabilities is as under:

(R in million)

Particulars May%sl‘?tZ 024
Disputed statutory liabilities

Service tax 113.82
Income tax 14.75
VAT 47.97
GST 10.44
Total 186.98

For further details of the contingent liabilities, see “Restated Consolidated Financial Information — Note 37 —

Contingent Liabilities” on page 356.

Summary of Related Party Transactions

The following is the summary of transactions with related parties for the two months ended May 31, 2024 and

Fiscals 2024, 2023 and 2022 as per the requirements under Ind AS 24 read with the SEBI ICDR Regulations and

as derived from the Restated Consolidated Financial Information:

(% in million)

Particulars For the two Fiscals ended

Nature of Related parties with whom Nature of months ended 2024 2023 2022
transaction transactions have taken place  relationship May 31, 2024
Tulsi Palace Resort Private o), o insidiary - 6.96 11593  70.10
Limited
Management and Striton Properties Private
operating fees Limited (Formerly known as L
Mars Hotels & Resorts Private Fellow subsidiary 1.16 8.12 6.38 4.99
Limited)
Tulsi Palaﬁfmﬁggn Private  co)jow subsidiary - (5.95) (122.66) 3.8
cl)?feei:(n bl:\rsemer']ttj Arliga India Office Parks Fellow subsidia 344 (077
PENSEs pal Private Limited Y ) ) ) )
to/ (received Arliga Ecoworld Infrastructure
from) Private Limited Fellow subsidiary - 0.12 (2.46) -
Cowrks India Private Limited Fellow subsidiary (0.61) 0.14 - -
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Particulars For the two Fiscals ended

Nature of Related parties with whom Nature of months ended 2024 2023 2022
transaction transactions have taken place  relationship May 31, 2024
Brookprop Property
Management Services Private  Fellow subsidiary (0.20) - - -
Limited
Summit Dlgl'tel. Infrastructure Fellow subsidiary 0.04 ) ) )
Limited
Arliga India Office Parks -
Private Limited Fellow subsidiary - 0.70 - -
Brookprop Property
Management Services Private  Fellow subsidiary 2.20 2.90 - -
Limited
Witwicky One Private Limited Fellow subsidiary - 0.01 - -
Revenue from .
operations Arliga Ecoworld Infrastructure Fellow subsidial - 0.10 - -
P Private Limited Y )
Brookfield India Real Estate Fellow subsidiary 0.07 i ) )
Trust
Brookfield Advisors India -
Private Limited Fellow subsidiary - 2.36 - -
Cowrks India Private Limited Fellow subsidiary - 0.19 - 0.76
Summit Digitel Infrastructure o\ usidiary 0.85 356 325 2.1
. Limited
Rental income Tulsi Palace Resort Privat
st Fatare Resort FIVAIE Fellow subsidiary - - 0.05 -
Limited
. Brookprop Property
Business support Management Services Private  Fellow subsidiary 4.11 12.34 - -
services L
Limited
Business support  Brookprop Management — po) .\ insidiary - - 1673 607
services Services Private Limited
Equinox Business Parks L
Rent expense Private Limited Fellow subsidiary 0.64 3.56 3.82 3.57
Cowrks India Private Limited Fellow subsidiary 0.05 0.25 0.12 -
Interest expense Equinox Business Parks -
on lease liability Private Limited Fellow subsidiary 4.44 25.80 8.80 9.45
Principal payment Equinox Business Parks -
of lease liability Private Limited Fellow subsidiary 7.87 25.17 21.23 17.80
. . Equinox Business Parks L
Securltzigeposn Private Limited Fellow subsidiary - 22.40 4.12 -
P Cowrks India Private Limited Fellow subsidiary - 0.07 0.04 -
Interest income Equinox Business Parks
on security quino . Fellow subsidiary 0.40 2.70 1.09 0.90
- Private Limited
deposits
. : Equinox Business Parks
Security deposit quino nes .
refund received Private Limited Fellow subsidiary 3.52 15.92 - -
Gain on account
of ?’;}(édtg:ﬁélg? n Project Ballet Bangalore
Holdings (DIFC) Private Holding company - 96.38 - -
compound -
. - Limited
financial
instruments
BSREP III India Ballet Intermediate i i « 1742 81
Holdings (DIFC) Limited Holding company T
BSREP 111 h;j:ia Ballet I Pte. Fellow subsidiary - - - 11,450.92
BSREP III I]Ij?dla Ballet Pte. Fellow subsidiary ) ) . %
Acquisition under : :
BSREP III Joy Two Holdings -
common control (DIFC) Limited Fellow subsidiary - 6,983.08 0.10 -
BSREP III Tadoba Holdings L
(DIFC) Limited Fellow subsidiary - - 0.01 -
Project Ballet Chennai
Holdings (DIFC) Private Fellow subsidiary - - - 10,110.86

Limited

20



Particulars For the two Fiscals ended
Nature of Related parties with whom Nature of months ended 2024 2023 2022
transaction transactions have taken place  relationship May 31, 2024
Project Ballet Gandhinagar
Holdings (DIFC) Private Fellow subsidiary - - - 18.52
Limited
Project Ballet HMA Holdings -
gDIFC) Private Limited 85 Fellow subsidiary - - - 12,153.33
Project Ballet Udaipur
Holdings (DIFC) Private Fellow subsidiary - - - 4,139.86
Limited
Subscription .
towards equity BSRE?S&E?‘}T&::SMIH‘%S Fellow subsidiary - - 0.01 -
shares
Allotment of
10.50% .
compulsorily BSREIZéIIIFJg)y Ei‘;’n?t;owmgs Fellow subsidiary - 500.00 - -
convertible
debentures
Project Ballet Bangalore
Holdings (DIFC) Private Holding company 27.32 13990 12048  109.03
Limited
Project Ballet Udaipur
Interest expense Holdings (DIFC) Private Fellow subsidiary 1.81 10.22 9.21 8.29
on unsecured Limited
compulsorily Project Ballet Chennai
convertible Holdings (DIFC) Private Fellow subsidiary 8.85 50.23 45.24 40.75
debentures Limited
P rog;i;%?ﬁil:gigﬂg;ngs Fellow subsidiary 16.35 9273 8293 7583
BSREP Il InL‘iﬁ Ballet IP®.  pejiow subsidiary 33.80 19123 17272 155.57
Managerial Anuraag Bhatnagar Ke{, Managerial 6.26 5529 5030 4445
- ersonnel
remuneration — Kev Managerial
Short term Ravi Shankar y Manag 12.05 2125 1940  13.01
Personnel
employment Kev M ial
benefits Madhav Sehgal ey Vianageria 2.95 15.14 1327 6.66
Personnel

* Amounts are less than the rounding off norms.

(@ Tulsi Palace Resort Private Limited ceased to be a related party of our Company post May 27, 2023.
@ Managerial remuneration excludes provision for gratuity and compensated absences, since these are provided on the basis of actuarial

valuation for our Company as a whole.

Financing arrangements

There have been no financing arrangements whereby our Promoters, member of the Promoter Group, directors of
our Promoters, our Directors, and their relatives (as defined under the Companies Act 2013) 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 a period of six months immediately preceding the date of this Draft Red Herring
Prospectus.

Weighted average cost of acquisition of Equity Shares transacted in the last one year, eighteen months and
three years preceding the date of this Draft Red Herring Prospectus

The details of weighted average cost of acquisition of Equity Shares transacted in the last one year, eighteen
months, and three years preceding the date of this Draft Red Herring Prospectus is as follows:

Period Weighted Average Cost

of Acquisition (in )

Cap Price is ‘X’ times
the Weighted Average

Range of acquisition
price: Lowest Price —

Cost of Acquisition” Highest Price (in %)
Last one year 9.99 [e] Nil* - 103.59
Last eighteen months 9.99 [e] Nil* - 103.59
Last three years 19.73 [e] Nil* - 103.59

The above details have been certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E), by way of certificate dated
September 20, 2024.
“To be updated upon finalization of the Price Band.

21



# Nil represents the acquisition on account of the bonus issue. 140,788,256 Equity Shares allotted on July 11, 2024.

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

Except as stated below, there have been no specified securities that were acquired in the last three years preceding
the date of this Draft Red Herring Prospectus, by our Promoters (including our Promoter Selling Shareholder),
member of the Promoter Group, and Shareholders with a right to nominate directors or any other special rights in
our Company:

Sr Name of the acquirer/ Nature of Face Date of Number of Acquisition
’ q specified value acquisition securities price per
No. Shareholder ... X o . LA
securities (in%)  of securities acquired security (in %)
Promoters
. March 30,
1 Project Ballet Bangalore Equity Shares 10 2022 20,169,565 94.99
: Holdings (DIFC) Pvt Ltd™ Equity Shares 10 July 2, 2024 15,027,498 103.59™
Equity Shares* 10 July 11, 2024 140,788,252 -
BSREP 111 Joy (Two) Holdings
2. (DIFC) Limited CCPS 100 July 23, 2024 69,831,845 100.00
Project Ballet  Gandhinagar 100
3. Holdings (DIFC) Pyt Ltd CCPS July 23, 2024 17,613,290 100.00
Project Ballet Udaipur Holdings 100
4. (DIFC) Pvt Ltd CCPS July 23, 2024 41,398,623 100.00
: BSREP Ill Tadoba Holdings CCPS 100 JUSIZ %:mzb%? 151,321,404 100.00
' (DIFC) Pvt Ltd CCPS 100 15 2024 119,295,990 100.00
Project Ballet Chennai Holdings 100
6. (DIFC) Pvt Ltd CCPS July 24,2024 101,108,569 100.00
Project Ballet HMA Holdings 100
7. (DIFC) Pyt Ltd CCPS July 24,2024 121,533,307 100.00
Promoter Group
BSREP 111 India Ballet Holding ~ Equity Shares 9 March 30, 1 94.99
8 (DIFC) Limited 2022
Equity Shares” 10 July 11, 2024 4 -

The above details have been certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E), by way of certificate dated
September 20, 2024.

* Project Ballet Bangalore Holdings (DIFC) Pvt Ltd is also participating in the Offer as the Promoter Selling Shareholder.

" Including one Equity Share each held by BSREP I1l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

“Represents bonus issue.

** Pursuant to the acquisition of CCDs by Project Ballet Bangalore Holdings (DIFC) Pvt Ltd. from BSREP Il India Ballet 111 Pte. Ltd on
March 31, 2022, acquisition price was ¥103.59. However, the equity shares allotted on conversion of CCDs, were allotted at an issue price
of <100.

Weighted average price at which specified securities were acquired by each of our Promoters and Selling
Shareholder in the last one year preceding the date of this Draft Red Herring Prospectus

The weighted average price at which specified securities were acquired by our Promoters (including our Promoter
Selling Shareholder) in the one year immediately preceding the date of this Draft Red Herring Prospectus is as
follows:

Weighted
Sr Nature of Face Number of average price
‘ Name of the Promoter specified value securities of acquisition
No. L. . . o

securities (in %) acquired per specified

security (in )
1. Project Ballet Bangalore Holdings (DIFC) Pvt Ltd" Equity shares 10 155,815,750™ 9.99
2. BSREP 11 Joy (Two) Holdings (DIFC) Limited CCPS 100 69,831,845 100
3. BSREP Il Tadoba Holdings (DIFC) Pvt Ltd CCPS 100 270,617,394 100
4. Project Ballet Chennai Holdings (DIFC) Pvt Ltd CCPS 100 101,108,569 100
5. Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd CCPS 100 17,613,290 100
6. Project Ballet HMA Holdings (DIFC) Pvt Ltd CCPS 100 121,533,307 100
7. Project Ballet Udaipur Holdings (DIFC) Pvt Ltd CCPS 100 41,398,623 100
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The above details have been certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E), by way of certificate dated
September 20, 2024.

“Project Ballet Bangalore Holdings (DIFC) Pvt Ltd is also participating in the Offer as the Promoter Selling Shareholder.

AEquity shares have been allotted for the following: (a) 15,027,498 Equity Shares allotted on July 2, 2024 on account of conversion of CCDs
such CCDs having been acquired by Project Ballet Bangalore Holdings (DIFC) Pvt Ltd for a total consideration of ¥1,556.70 million; and
(b)140,788,252 Equity Shares allotted on July 11, 2024 as bonus shares.

# Including one Equity Share each held by BSREP 11l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

Average cost of acquisition of Equity Shares or Preference Shares of our Promoters and Selling
Shareholder

The average cost of acquisition per Equity Share or Preference Share of our Promoters (including our Promoter
Selling Shareholder) as at the date of this Draft Red Herring Prospectus is as follows:

S. Name of Promoter Number of  Average cost Number of Average cost
No. Equity of acquisition Preference of acquisition
Shares per Equity Shares per Preference
bearing face Share acquired Share bearing
value 10 bearing face face value X
acquired value ¥ 10 100 each (in %)
each (in %)
1. Project *Eiallet Bangalore Holdings (DIFC) 175,985,315 19.73 i i
Pvt Ltd
2. B_SR_EP Il Joy (Two) Holdings (DIFC) ) ) 69,831,845 100
Limited
3. BSREP I1l Tadoba Holdings (DIFC) Pvt Ltd - - 270,617,394 100
4. i;gject Ballet Chennai Holdings (DIFC) Pvt ) ) 101,108,569 100
5. Project Ballet Gandhinagar Holdings . .
(DIFC) Pyt Ltd 17,613,290 100
6. E;gject Ballet HMA Holdings (DIFC) Pvt . . 121,533.307 100
7. i;gject Ballet Udaipur Holdings (DIFC) Pvt ) ) 41,398,623 100

The above details have been certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E), by way of certificate dated
September 20, 2024.

“Project Ballet Bangalore Holdings (DIFC) Pvt Ltd is also participating in the Offer as the Promoter Selling Shareholder.

" Including one Equity Share each held by BSREP |1l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

Details of Pre-1PO Placement

Our Company in consultation with the BRLMs, may consider an issue of specified securities through a preferential
offer or any other method as may be permitted in accordance with applicable law to any person(s), for an amount
aggregating up to 6,000 million, prior to filing of the Red Herring Prospectus with the RoC (“Pre-IPO
Placement”). The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company in
consultation with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the
Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment
pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or
the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relation to such intimation to the subscribers to the Pre-1PO Placement (if undertaken) shall
be appropriately made in the relevant sections of the Red Herring Prospectus and the Prospectus.

Issue of equity shares or preference shares for consideration other than cash in the last one year (excluding
bonus issue)

Our Company has not issued any Equity Shares or Preference Shares for consideration other than cash during a
period of one year preceding the date of this Draft Red Herring Prospectus.

Split/ consolidation of Equity Shares in the last one year
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Our Company has not undertaken any split or consolidation of Equity Shares in one year preceding the date of
this Draft Red Herring Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by the Securities and
Exchange Board of India

As on the date of Draft Red Herring Prospectus, our Company has not sought any exemption from complying
with any provisions of securities laws from SEBI.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

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

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

Financial Data

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year. Accordingly, all references to a particular fiscal or financial year are to
the 12-month period commencing on April 1 of the immediately preceding calendar year and ending on March
31 of that particular calendar year.

Unless indicated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Restated Consolidated Financial Information. The Restated Consolidated Financial Information of our Company
and our Subsidiaries included in this Draft Red Herring Prospectus comprise the Restated Consolidated Statement
of Assets and Liabilities, the Restated Consolidated Statement of Profit and Loss (including Other Comprehensive
Income), the Restated Consolidated Statement of Cash Flows and the Restated Consolidated Statement of Changes
in Equity as at and for the two months ended May 31, 2024 and as at and for the Financial years ended March 31,
2024, March 31, 2023 and March 31, 2022, together with the material accounting policies, explanatory notes and
annexures thereto, which are compiled from the (i) audited special purpose consolidated interim financial
statements as at and for the two months period ended May 31, 2024; and (ii) audited special purpose Ind AS
combined financial statements as at and for the Financial Years ended March 31, 2024, March 31, 2023 and March
31, 2022, and are prepared as per requirements of Section 26 of Part | of Chapter 111 of the Companies Act, 2013,
SEBI ICDR Regulations, the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
ICAI, and E-mail dated October 28, 2021 from SEBI to Association of Investment Bankers of India, instructing
lead managers to ensure that companies provide consolidated financial statements prepared in accordance with
Indian Accounting Standards (Ind-AS) for all the relevant periods mentioned herein, and included in “Restated
Consolidated Financial Information” on page 295.

The restated consolidated financial information of the Group as at and for the years ended March 31, 2022, March
31, 2023 and March 31, 2024 and for the two months ended May 31, 2024 have been prepared after consolidating
the entities acquired vide common control transactions in accordance with the requirements of Appendix C to Ind
AS 103, Business Combinations which requires the financial information in the financial statements in respect of
the prior periods presented to be restated as if the business combination had occurred from the beginning of the
earliest period presented in the financial statements, after considering the fact that entities were under common
control as of the beginning of the earliest period presented in the financial statements and if business combination
had occurred after that date, the prior period information shall be restated only from that date. The entities other
than Moonburg Power Private Limited (“MPPL”), Schloss Tadoba Private Limited (“Schloss Tadoba™) and Tulsi
Palace and Resort Private Limited (“TPRPL”) were under common control as of the beginning of the earliest
period presented in the restated consolidated financial information i.e., April 1, 2021. Schloss Tadoba and MPPL
were incorporated on June 2, 2022 and June 7, 2022 respectively. Schloss Tadoba and MPPL and the Group came
under common control from the respective date of incorporation of Schloss Tadoba and MPPL. Accordingly, the
prior period information has been restated from June 2, 2022 and June 7, 2022, respectively. In respect of TPRPL,
the prior period information has been restated from May 27, 2023, i.e., the date when TPRPL and the Group came
under common control. BSREP 11l Joy Two Holdings (DIFC) Limited had initially acquired the 50% stake in
equity capital in TPRPL on May 3, 2021. MPPL which is also under common control, acquired the remaining
50% equity capital in TPRPL on May 27, 2023. With this purchase of 50% equity shares, the TPRPL came under
common control as on May 27, 2023.
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Unless the context otherwise requires, any percentage, amounts, as set forth in “Risk Factors”, “Summary of the
Offer Document”, “Our Business” and “Management’s Discussion and Analysis of Financial Conditions and
Results of Operations” on pages 31, 15, 192 and 397, respectively and elsewhere in this Draft Red Herring
Prospectus have been calculated on the basis of our Restated Consolidated Financial Information unless otherwise
stated.

There are significant differences between the Ind AS, the International Financial Reporting Standards issued by
the International Accounting Standard Board (the “IFRS”) and the Generally Accepted Accounting Principles in
the United States of America (the “U.S. GAAP”). Accordingly, the degree to which the financial information
included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with accounting
standards in India, the Ind AS, the Companies Act 2013 and the SEBI ICDR Regulations, on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited. We have not attempted
to quantify or identify the impact of the differences between the financial data (prepared under Ind AS and
IFRS/U.S. GAAP), nor have we provided a reconciliation thereof. We urge you to consult your own advisors
regarding such differences and their impact on our financial data included in this Draft Red Herring Prospectus.
For details see, “Risk Factors — Significant differences exist between Ind AS used to prepare our financial
information and other accounting principles, such as US GAAP and IFRS, which may affect investors’
assessments of our Company’s financial condition” on page 73.

Prospective investors should consult their own professional advisers for an understanding of the differences
between these accounting principles and those with which they may be more familiar, and the impact on our
financial data. The degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, Ind AS, the Companies Act 2013 and the SEBI ICDR Regulations. Any reliance by persons
not familiar with these accounting principles and regulations on our financial disclosures presented in this Draft
Red Herring Prospectus should accordingly be limited.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject
to rounding adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the
sum or percentage change of such 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. However, where any figures that may have been sourced from third-party industry sources are rounded
off to other than two decimal points in their respective sources, such figures appear in this Draft Red Herring
Prospectus as rounded-off to such number of decimal points as provided in such respective sources.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-generally accepted accounting principle (“Non-GAAP”) measures, such as Return on Net Worth,
Net Asset Value per Equity Share, Adjusted Net Asset Value per Equity Share, EBITDA, EBITDA Margin,
Adjusted Net Borrowings, Net Worth and Adjusted Net Worth (“Non-GAAP Measures”) presented in this Draft
Red Herring Prospectus are a supplemental measure of our performance and liquidity that are not required by, or
presented in accordance with Ind AS. Further, these Non-GAAP Measures are not a measurement of our financial
performance or liquidity under Ind AS and should not be considered in isolation or construed as an alternative to
cash flows, profit/(loss) for the year/period or any other measure of financial performance or as an indicator of
our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS. In addition, the Non-GAAP Measures as used by our Company and
their definition as set out herein, are not a standardised term, hence a direct comparison of similarly titled Non-
GAAP Measures between companies may not be possible. Other companies may calculate the Non-GAAP
Measures differently from us, limiting their usefulness as a comparative measure. Although the Non-GAAP
Measures are not a measure of performance calculated in accordance with applicable accounting standards, our
Company’s management believes that they are useful to an investor in evaluating us because they are widely used
measures to evaluate a company’s operating performance. For details see, “Risk Factors — We have in this Draft
Red Herring Prospectus included certain non-GAAP financial measures and certain other industry measures
related to our operations and financial performance that may vary from any standard methodology that is
applicable across the sector we operate” on page 67.

Industry and Market Data

For the purpose of confirming our understanding of the industry in connection with the Offer, we have
commissioned and paid for a report titled “India Hospitality Report” dated September, 2024 (“HVS Report”)
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prepared by HVS ANAROCK Hotel Advisory Services Private Limited (“HVS”), who were appointed pursuant
to an engagement letter dated May 29, 2024. The HVS Report is also available at our Company’s website at
www.theleela.com/investors.

HVS is an independent agency and is not a related party of our Company, our Subsidiaries, Directors, Key
Managerial Personnel, Senior Management, our Promoters or the Book Running Lead Managers.

Aside from the above, unless otherwise stated, industry and market data used throughout this Draft Red Herring
Prospectus has been obtained from publicly available sources of industry data. The data used in these sources may
have been reclassified by us for the purposes of presentation. Data from these sources may also not be comparable.
The extent to which the industry and market data presented in this Draft Red Herring Prospectus is meaningful
depends upon the reader’s familiarity with and understanding of the methodologies used in compiling such data.
There are no standard data gathering methodologies in the industry in which we conduct our business and
methodologies and assumptions may vary widely among different market and industry sources. For details, see
“Risk Factors — This Draft Red Herring Prospectus contains information from third-party industry sources,
including the HVS Report, which has been exclusively commissioned and paid for by our Company solely for
the purposes of the Offer. Such information is based on certain assumptions and prospective investors are
advised not to place undue reliance on such information” on page 64.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 122 includes
information relating to our peer group companies, which has been derived from publicly available sources.

Currency and Units of Presentation

All references to “Rupees” or “¥” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollar, the official
currency of the United States of America.

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

Exchange Rates

This Draft Red Herring Prospectus contains conversions of U.S. Dollars and other currency amounts into Indian
Rupees that have been presented solely to comply with the requirements of the SEBI ICDR Regulations. These
conversions should not be construed as a representation that such currency amounts could have been, or can be
converted into Indian Rupees, at any particular rate, or at all.

The following table sets forth as of the dates indicated, information with respect to the exchange rate between the
Indian Rupee, the U.S. Dollar:

(in%)
Currency Exchange rate ason  Exchange rate ason  Exchange rate ason  Exchange rate as on
May 31, 2024 March 31, 2024 March 31, 2023 March 31, 2022

1 US$ 83.30 83.37 82.22 75.81
Source: www.fbil.org.in and www.xe.com
Note: The exchange rates are rounded off to two decimal places and in case March 31 of any of the respective years is a public holiday, the
previous Working Day not being a public holiday has been considered.

Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares in the Offer have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “U.S. Securities Act”) or any other applicable law of the United States and, unless so registered,
may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not
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subject to, the registration requirements of the U.S. Securities Act and applicable state securities laws.
Accordingly, the Equity Shares are being offered and sold (a) in the United States only to persons reasonably
believed to be “qualified institutional buyers” (as defined in Rule 144 A under the U.S. Securities Act and referred
to in this Draft Red Herring Prospectus as “U.S. QIBs”; for the avoidance of doubt, the term U.S. QIBs does not
refer to a category of institutional investor defined under applicable Indian regulations and referred to in this Draft
Red Herring Prospectus as “QIBs”) pursuant to Section 4(a) of the U.S. Securities Act; and (b) outside of the
United States in offshore transactions as defined in and in compliance with Regulation S and the applicable laws
of the jurisdiction where those offers and sales occur. See “Other Regulatory and Statutory Disclosures —
Eligibility and Transfer Restrictions” on page 447.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction

outside India and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction
except in compliance with the applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward looking
statements, which include statements with respect to our business strategy, our revenue and profitability, our goals
and other matters discussed in this Draft Red Herring Prospectus regarding matters that are not historical facts.
These forward-looking statements can generally be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “project”, “will

continue”, “seek to”, “strive to”, “will pursue”, “will achieve” or other words or phrases of similar import.
Similarly, statements which describe our strategies, objectives, plans or goals are also forward-looking statements.

These forward-looking statements are based on our current plans, estimates and expectations, and are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by such forward-looking statements. This could be due to risks or uncertainties associated with our
expectations with respect to, but not limited to, regulatory changes in the industry we operate in and our ability to
respond to them, our ability to successfully implement our strategy, our growth and expansion, technological
changes, our exposure to market risks, general economic and political conditions in India that may have an impact
on our business or investments, monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates and prices, the general performance of Indian
and global financial markets, changes in the competitive landscape and incidence of any natural calamities and/or
violence.

Significant factors that could cause our actual results to differ materially include, but are not limited to:

1. Any deterioration in the quality or reputation of our brand could have an adverse effect on our business,
financial condition and results of operations;

2. A significant portion of our total income is derived from the five hotels owned by us (28.69% from The
Leela Palace Bengaluru, 18.04% from The Leela Palace Chennai, 24.45% from The Leela Palace New
Delhi, 14.51% from The Leela Palace Jaipur and 8.09% from The Leela Palace Udaipur for the Financial
Year 2024) and any adverse developments affecting such hotels or regions could have an adverse effect
on our business, results of operations and financial condition;

3. We have incurred losses (%21.27 million for the Financial Year 2024, 616.79 million for the Financial
Year 2023 and %3,198.29 million for the Financial Year 2022) in the past and may continue to experience
losses in the future which could result in an adverse effect on our business, cash flows and financial
condition;

4. We have had negative net cash flows in the past and may continue to have negative cash flows in the
future, which could adversely affect our results of operations and financial condition; and

5. We had negative net worth (327,840.06 million as of May 31, 2024) in the past and may continue to
experience negative net worth in the future which could result in an adverse effect on our business, cash
flows, financial condition and results of operations.

For a further discussion of factors that could cause our actual results to differ from expectations, see “Risk
Factors”, “Our Business”, “Industry Overview”, and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 31, 192, 144 and 397, respectively. By their nature, certain market
risk disclosures are only estimates and could be materially different from what actually occurs in the future. As a
result, actual future gains or losses could materially differ from those that have been estimated. Forward-looking
statements reflect our current views as of the date of this Draft Red Herring Prospectus and are not a guarantee of
future performance. Although we believe that the assumptions on which such statements are based are reasonable,
any such assumptions as well as the statements based on them could prove to be inaccurate. These statements are
based on our management’s belief and assumptions, which in turn are based on currently available information.

We cannot assure 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 as a guarantee of our future performance.

Neither our Company, our Promoters, (including the Promoter Selling Shareholder), Directors, nor the Syndicate,
or any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying

29



assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company and the
BRLMs will ensure that Bidders in India are informed of material developments, which may have a material effect
on our Company from the date of this Draft Red Herring Prospectus until the time of Allotment. In accordance
with the requirements of SEBI and as prescribed under the applicable law, our Promoter Selling Shareholder, in
respect of statements made by them in this Draft Red Herring Prospectus, shall ensure (through our Company and
the BRLMs) that the investors are informed of material developments in relation to statements specifically confirmed
or undertaken by them in this Draft Red Herring Prospectus, the Red Herring Prospectus and the Prospectus until the
date of Allotment, with respect to their Offered Shares pursuant to the Offer.
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SECTION Il - RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. Prospective investors should carefully consider
all the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in our Equity Shares. The financial and other related implications of the risks
described in this section, to the extent quantifiable, have been disclosed in the risk factors below. The risks
described below are not the only ones relevant to us or our Equity Shares, the industry and sectors in which we
currently operate or propose to operate. The risks set out in this section may not be exhaustive, and additional
risks and uncertainties, not presently known to us or that we currently believe to be immaterial may also impair
our businesses, results of operations, financial condition and cash flows. If any or a combination of the following
risks, or other risks that are not currently known or are currently deemed immaterial, actually occur, our
businesses, results of operations, financial condition and cash flows could suffer, the trading price of our Equity
Shares could decline, and prospective investors may lose all or part of their investment. Unless the context
otherwise indicates, all references to the terms “we”, “us” and “our” are to our Company and our Subsidiaries
on a consolidated basis.

To obtain a complete understanding of our Company, prospective investors should read this section in conjunction
with “Our Business”, “Industry Overview”, “Key Regulations and Policies in India” and “Management’s
Discussions and Analysis of Financial Condition and Results of Operations ” beginning on pages 192, 144, 240
and 397, respectively, as well as the financial, statistical and other information contained in this Draft Red
Herring Prospectus. Unless specified in the relevant risk factors below, we are not in a position to quantify the
financial implication of any of the risks mentioned below. Any potential investor in our Equity Shares should pay
particular attention to the fact that we are subject to a regulatory environment in India, which may differ
significantly from that in other jurisdictions. In making an investment decision, prospective investors must rely
on their own examination of us and the terms of the Offer including the merits and risks involved. Prospective
investors should consult their tax, financial and legal advisors about the particular consequences to them of an
investment in our Equity Shares.

This Draft Red Herring Prospectus also contains information relating to our strategies and future plans, which
include forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Draft Red Herring Prospectus. For
details, see “Forward-looking Statements” beginning on page 29.

Unless otherwise indicated, the industry-related information contained in this Draft Red Herring Prospectus is
derived from the report titled “India Hospitality Report” dated September, 2024 (the “HVS Report”), which has
been commissioned and paid for by our Company for an agreed fee and prepared only for the purposes of
confirming our understanding of the industry exclusively in connection with the Offer. A copy of the HVS Report
will be available on the website of our Company at www.theleela.com/investors and has also been included in
“Material Contracts and Documents for Inspection — Material Documents” beginning on page 534. We
engaged HVS ANAROCK Hotel Advisory Services Private Limited (“HVS”), in connection with the preparation
of the HVS Report on September, 2024. HVS is an independent agency and is not a related party of our Company,
our Subsidiaries, Directors, Promoters, Key Managerial Personnel, Senior Management or the Book Running
Lead Managers. Unless otherwise indicated, all financial, operational, industry and other related information
derived from the HVS Report and included herein with respect to any particular year refers to such information
for the relevant calendar year. The data included in this section includes excerpts from the HVS Report and may
have been re-ordered by us for the purposes of presentation. For further details, see “— Internal Risk Factors —
This Draft Red Herring Prospectus contains information from third-party industry sources, including the HVS
Report, which has been exclusively commissioned and paid for by our Company solely for the purposes of the
Offer. Such information is based on certain assumptions and prospective investors are advised not to place
undue reliance on such information.”

We acquired 50.00% of the outstanding ownership interest in TPRPL on May 3, 2021 and the balance 50.00% on
May 27, 2023. As a result, TPRPL which owns The Leela Palace Jaipur, became our wholly-owned subsidiary
with effect from May 27, 2023. Unless otherwise indicated, all operating data presented in this section includes
100.00% of such operating data relating to The Leela Palace Jaipur as we operated the hotel during all
years/period presented in this Draft Red Herring Prospectus. Further, unless otherwise indicated, all financial
data presented in this section reflects 100.00% of our ownership interest in TPRPL from May 27, 2023 onwards.
See “History and Certain Corporate Matters — Acquisition of Tulsi Palace Resort Private Limited ” beginning
on page 249.
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Our Financial Year commences on April 1 and ends on March 31 of the subsequent year, and references to a
particular Financial Year are to the 12 months ended March 31 of that year. Unless otherwise stated, or the
context otherwise requires, the financial information used in this section is derived from our “Restated
Consolidated Financial Information” beginning on page 295. Our Restated Consolidated Financial Information
has been prepared in accordance with the SEBI ICDR Regulations.

Internal Risk Factors

1. Any deterioration in the quality or reputation of our brand could have an adverse effect on our
business, financial condition and results of operations.

We own, operate, manage and develop luxury hotels and resorts under “The Leela” brand, which was ranked as
the world’s best hospitality brand in 2020 and 2021, and among the world’s top three hospitality brands in 2023
and 2024, by Travel + Leisure World’s Best Awards Surveys. We undertake our business through either (i) direct
ownership and management of the hotels, or (ii) hotel management agreements with third-party hotel owners,
pursuant to which we provide hotel management services as hotel operator. In addition, The Leela Mumbai located
in Mumbai (Maharashtra) is under a franchise arrangement with a third-party hotel owner and operator, pursuant
to which we have granted such hotel owner and operator a license to use our brand and intellectual property rights
for operating the hotel. Our ability to attract guests to the hotels in our Portfolio largely depends on the public
recognition and perception of our “The Leela” brand and its associated reputation. Such dependence makes our
business susceptible to risks regarding brand obsolescence and reputational damage. If our brand ceases to be
perceived as a luxury brand or is found to be lacking in consistency or quality, we may be unable to attract guests
to the hotels in our Portfolio, or attract or retain our third-party hotel owners. Any negative publicity relating to
us, the third-party hotel owners of our hotels under hotel management agreements or the franchise arrangement
may, in turn, adversely affect the reputation of such hotels and our brand. In particular, we have limited control
and oversight over the operations at the hotel under the franchise arrangement. Accordingly, our brand may be
adversely affected by negative publicity resulting from such hotels due to reasons beyond our control.

There are many factors which can negatively affect the reputation and popularity of our brand. The performance
and quality of services at the hotels in our Portfolio are critical to the success of our business. While we implement
quality checks to monitor the performance and quality of services at the hotels in our Portfolio, we cannot assure
you that these measures will consistently maintain the desired service performance and quality. Any decrease in
the quality of services rendered by us, the hotel owner and operator for The Leela Mumbai or any other third-
party service providers including due to reasons beyond our control, or allegations of defects, even when false, at
any of the hotels in our Portfolio could tarnish the image of our brand, result in negative reviews and feedback
from our guests on online travel portals or other websites and may cause guests to choose the services of our
competitors. In addition, the considerable expansion in the use of social media over recent years has compounded
the potential scope of the negative publicity that could be generated by such incidents. Occurrence of accidents or
injuries, natural disasters, strikes, crime, individual guest notoriety, or similar events on our hotel premises can
also have a substantial negative impact on our reputation, create adverse publicity and cause a loss of customer
confidence in our business. Further, events occurring in one hotel location could have a resulting negative impact
on the reputation and operations of other hotels in our Portfolio. We could also face legal claims, along with
adverse publicity resulting from such legal claims. While we have not experienced any instances of significant
negative publicity or legal claims resulting in brand or reputational damage in the past three Financial Years and
the two months ended May 31, 2024, if the perceived quality of our brand declines, or if our reputation is damaged,
our business, financial condition and results of operations could be adversely affected. Further, the reputation of
our brand may be affected by third parties using our trademarks for their business and operations. As the proprietor
of “The Leela” brand, we have authorized several third parties to use one or more of our trademarks pursuant to:
(i) the hotel management agreements, the Centralized Agreement in respect of our franchise arrangement,
operating and management agreements, and short-term or event-related collaboration agreements, (ii) the JV
Business Agreement in respect of “The Leela” branded standalone for-sale residences and (iii) the trademark
licensing agreement which we entered into in relation to the “Jamavar” trademark (relating to one of the restaurant
brands at the hotels in our Portfolio). In addition, there are existing residential developments in Bengaluru
(Karnataka) and New Delhi (Delhi)that use our “The Leela” brand. Pursuant to trademark licensing agreements,
we may authorize the use of our trademarks on a conditional, non-exclusive and non-transferable basis to third
parties in the future. These businesses have been, and will continue to be operated without our oversight, and we
cannot assure you that the reputation of our brand will not be affected by operations of third parties across such
projects and businesses. For details, see “— Our inability to protect or use our intellectual property rights may
adversely affect our business, results of operations, financial condition and cash flows. ” beginning on page 62.
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2. A significant portion of our total income is derived from the five hotels owned by us (28.69% from The
Leela Palace Bengaluru, 18.04% from The Leela Palace Chennai, 24.45% from The Leela Palace
New Delhi, 14.51% from The Leela Palace Jaipur and 8.09% from The Leela Palace Udaipur for the
Financial Year 2024) and any adverse developments affecting such hotels or regions could have an
adverse effect on our business, results of operations and financial condition.

We derive a significant portion of our total income for the past three Financial Years and the two months ended
May 31, 2024 from our five owned hotels, namely The Leela Palace Bengaluru, The Leela Palace Chennai, The
Leela Palace New Delhi, The Leela Palace Jaipur and The Leela Palace Udaipur. These hotels are directly owned
and managed by us. Any decrease in our revenues from these hotels, including due to increased competition and
supply or reduction in demand in the markets in which these hotels operate or any other unfavorable state or local
economic, policy or political developments in these regions, may have an adverse effect on our business, results
of operations and financial condition. The following table sets forth the contribution of these five hotels to our
total income for the period/years indicated:

For the two months For the Financial Year

Hotels ended May 31, 2024 2024 2023 2022

Rin (% of total in (% of total Rin (% of total *in (% of total

million) income) million) income) million) income) million) income)
;ﬁg’jﬁ'& Palace 54849  3231% 351895  28.69% 300339  3425% 120447  28.96%
gﬂ‘;n'-nzei'a Palace 33466 1972% 221218  18.04% 182936  2025% 74367  17.88%
Lgsv'-gg:ﬁipa'ace 390104  2300% 299896  2445% 236915  2623% 113823  27.36%
JTar;gu"r?S'a Palace 21036 1239% 177941  1451% - - - -
Egzi'gﬁf'a Palace 9174  540% 99191  8.09% 93960  1040% 67496  16.23%
Total
ffg‘r;”f?\‘/‘:'g;gest 157718 92.92% 1150141  93.77% 823159  91.13% 376133  90.43%
hotels
Note:

(1) We acquired 50.00% of the ownership interest in TPRPL on May 3, 2021 and the balance 50.00% on May 27, 2023. TPRPL owns The
Leela Palace Jaipur.

We are subject to risks associated with the concentration of these hotels located in their respective cities. Aside
from the global outbreak of the COVID-19 pandemic which adversely affected the performance of our Portfolio
along with the hospitality sector in general, we have not experienced any significant disruptions, including due to
social, political or economic factors or natural calamities or civil disruptions, specifically impacting these regions
during the past three Financial Years and the two months ended May 31, 2024. However, such occurrences in the
future may adversely affect our business. We also cannot assure you that we will be able to reduce our reliance
on these hotels in the future.

3. We have incurred losses (¥21.27 million for the Financial Year 2024, Z616.79 million for the
Financial Year 2023 and Z3,198.29 million for the Financial Year 2022) in the past and may continue
to experience losses in the future which could result in an adverse effect on our business, cash flows
and financial condition.

Our Company and some of our Subsidiaries have incurred losses in the past and may continue to experience losses
in the future. The following table sets forth our restated losses on a consolidated basis for the period/years
indicated:

(< in million)
For the two For the Financial Year
Particulars months ended May
31, 2024 2024 2023 2022
Restated (loss) for the period/year (363.87) (21.27) (616.79) (3,198.29)

In the event our Company and our Subsidiaries continue to incur losses, our cash flows and financial condition
would continue to be adversely affected. For further details, see “Management’s Discussion and Analysis of our
Financial Condition and Results of Operations” and “Restated Consolidated Financial Information —
Annexure I1” beginning on pages 397 and 304, respectively.
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Any failure to increase our revenues sufficiently to keep pace with our expenses and investments could prevent
us from achieving profitability or positive cash flow on a consistent basis and which in turn could adversely affect
our ability to, among others, fund our operations, pay debts in a timely manner or finance proposed business
expansions or investments. Any of the foregoing could adversely affect our business, cash flows and financial
condition.

4. We have had negative net cash flows in the past and may continue to have negative cash flows in the
future, which could adversely affect our results of operations and financial condition.

We have had negative net cash flows in the past. The following table sets forth our net cash flows for the
period/years indicated:

(% in million)
For the two For the Financial Year
Particulars months ended
May 31, 2024 2024 2023 2022
Net cash flows generated from operating 43797 538784 318316 799 08
activities ) T T '
Net cash flows generated from/(used in)
investing activities 652.11 (7,860.10) (846.71) (1,155.88)
Net cash flows generated from/(used)
financing activities (1,292.59) 1,469.94 (3,177.70) 2,711.41
Net (decrease)/increase in cash and cash (202.51) (1,002.32) (841.25) 2977 61

equivalents

While we have not witnessed negative cash flows from our operating activities in the past three Financial Years
and two months ended May 31, 2024, negative net cash flows over extended periods or significant negative cash
flows in the short term could materially affect our ability to operate our business and implement our growth plans.
We cannot assure you that our net cash flows will be positive in the future. If we experience negative cash flows
in the future, our results of operations and financial condition may be adversely affected. For further details in
relation to our cash flows, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 397.

5. We had negative net worth (¥27,840.06 million as at May 31, 2024) in the past and may continue to
experience negative net worth in the future which could result in an adverse effect on our business,
cash flows, financial condition and results of operations.

We had negative net worth in the past and may continue to experience negative net worth in the future. Our net
worth as of May 31, 2024 and March 31, 2024, 2023 and 2022 included a common control adjustment deficit
account which was created on account of restructuring activities. For further details, see Note 2.3 of the “Restated
Consolidated Financial Information” beginning on page 310 and “Other Financial Information -
Reconciliation of Non-GAAP Measures” beginning on page 382.

The following table sets forth our net worth as of the dates indicated:

(% in million)
Particulars As of May 31, As of March 31,
2024 2024 2023 2022
Net Worth (27,840.06) (28,257.23) (25,119.63) (24,520.15)

Our net worth may continue to be negative until the conversion of our outstanding convertible securities into
equity shares. Any failure by us to achieve or sustain profitability, may have an adverse impact on our net worth
and also on the value of our Equity Shares. Further, for details on our Net Worth and Adjusted Net Worth, see
“Other Financial Information — Reconciliation of Non-GAAP Measures” beginning on page 382.

6. We are exposed to risks associated with the renovation, development and expansion of new and
existing hotels. Delays in the construction of new hotels or in the renovation of our existing hotels in
our Portfolio may have an adverse effect on our business, financial condition and results of
operations.

We undertake renovation of the hotels in our Portfolio as they require maintenance and repairs due to wear and
tear and in order to retain their attractiveness to customers. As of May 31, 2024, we expect to incur capital
expenditures of ¥4,078.52 million under our capital expenditure plan. We cannot assure you that such capital
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expenditure will generate the expected returns, and if the expected returns are not generated, this may adversely
affect our business, financial condition, and cash flow.

The costs of upgrading, maintaining and developing the hotels in our Portfolio and the risk of unforeseen
maintenance or repair requirements may increase over time for various reasons. The business and operations of
the hotels in our Portfolio may also be disrupted for an extended period of time as a result of renovation works,
which may result in a partial or full loss of income from such hotels during the time of such renovation works.
Further, the required works may impose unbudgeted costs on us, and may adversely affect our business, financial
condition, results of operations and prospects.

The renovation and construction of hotels may subject us to several additional risks, including inability to identify
or acquire strategically located properties or parcels of land on acceptable terms, the terms and conditions
associated with and the timely receipt of zoning and other regulatory approvals relating to construction of
renovation, increased costs of and delays in construction, our dependency on third parties such as building
contractors, interior contractors, designers and suppliers for construction material, design or construction defects
that could result in additional costs associated with repair, delay or the closing of part, or all of a hotel during such
repair period, inability to achieve an acceptable level of occupancy upon completion of construction,
environmental, health and safety issues, including potential personal injuries to workers, site accidents and spread
of viruses, generation of insufficient cash from operations, or an inability to obtain the necessary debt or equity
financing on acceptable terms, to consummate a construction or renovation project.

In particular, we intend to expand our portfolio to new locations in India, including in Sikkim, Hyderabad
(Telangana), Ayodhya (Uttar Pradesh), Agra (Uttar Pradesh), Ranthambore (Rajasthan), Srinagar (Union
Territory of Jammu & Kashmir) and Bandhavgarh (Madhya Pradesh), among others, as well as new geographies
outside India, which exposes us to additional risks in relation to challenges caused by lack of familiarity with the
local regulatory framework as well as logistical, language and cultural differences. Further, the consents and
approvals we may require to develop and construct our hotels in such locations may impose conditions with
respect to the height, number of rooms, security features and other operational aspects of our hotels. These risks
could result in substantial unanticipated delays or expenses as well as alteration to the design and operational
parameters of our properties. While we have not experienced any material instances of the aforementioned risks
in the past three Financial Years and the two months ended May 31, 2024, we could face unanticipated delays in
the construction, development or renovation of our properties, including due to factors beyond our control, as well
as an increase in our budgeted expenditure for such activities should any of these risks materialize. We could also
risk losing all or a part of the capital we have already invested in a property, including on account of having to
write off investments made, or we may have to make further unforeseen investments, which may have an adverse
effect on our business, results of operations and financial condition. The costs of maintaining hotel properties and
the risk of unforeseen maintenance or repair requirements also tend to increase over time as the hotel properties
age. We typically do not suspend operations or reduce guest intake in cases of minor maintenance, renovation,
refurbishment or development, although we may be required to temporarily suspend operations of hotels if
undergoing a significant refurbishment or development in the future if deemed necessary for our guests’ safety
and comfort.

Further, we utilize independent third-party contractors for the construction of new hotels and renovation projects.
We do not have direct control over the day-to-day activities of such contractors and rely on such contractors to
perform these services in accordance with the relevant contracts. If a contractor fails to perform its obligations
satisfactorily or within the prescribed time periods with regard to a project, or terminates its arrangement with us,
we may be unable to complete the project within the intended timeframe and at the intended cost. While in the
past three Financial Years and the two months ended May 31, 2024, we have not incurred any significant losses
as a result of an independent third-party contractor’s failure to perform their obligations, we cannot assure you
that the services rendered by any of our independent contractors will always be satisfactory or match our
requirements for quality which could adversely affect our business or damage our reputation.

7. We have substantial indebtedness which requires significant cash flows to service and limits our ability
to operate freely. In addition, we may require additional financing in the future in order to continue
to grow our business, which may not be available on acceptable terms, or at all.

We operate in a capital-intensive sector that requires significant amounts of capital expenditures to develop,
maintain and renovate properties. For example, as of May 31, 2024, we expect to incur capital expenditures of
%4,078.52 million under our capital expenditure plan. As of May 31, 2024, we had outstanding borrowings
(comprising current and non-current borrowings) of 40,525.02 million on a consolidated basis, all of which are
secured. We generally raise debt for the purpose of funding capital expenditure, including for developing new
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hotels, refinancing existing loans, and for working capital. For further details related to our outstanding
borrowings and financing arrangements, see “Financial Indebtedness” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Financial Indebtedness” beginning on pages 387
and 425, respectively. The table below sets forth details about our borrowings and finance costs as at/for the two
months ended May 31, 2024, and the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022:

As at/ For the As at/ For the Financial Year
Particulars i 0 15t
ended May 31, 2024 2023 2022
2024
Total Borrowings (% in million) 40,525.02 42,421.81 36,961.82 36,768.07
Finance Costs ( in million) 735.55 4,326.21 3,591.43 3,249.08
Finance Costs as a % of Total Income (%) 43.33% 35.27% 39.76% 78.11%

While we intend to repay or prepay a part of the indebtedness incurred by our Company and certain Subsidiaries
from banks and other financial institutions out of the Net Proceeds, we may from time to time incur additional
indebtedness. We cannot assure you that such funds will be available to us on acceptable terms, or at all. The
amount and timing of such additional financing needs will vary depending on the timing of our new hotel launches,
potential acquisitions of new hotels, renovation and refurbishment costs for new and existing hotels and the
amount of cash flow from our operations. Further, any incurrence of additional debt may increase our financing
costs.

The cost and availability of capital, among other factors, is dependent on our current and future results of
operations, cash flows and financial condition, our ability to effectively manage risks, our brand and our credit
ratings. Our ability to obtain additional capital on acceptable terms is also subject to uncertainties relating to
investors’ or lenders’ perception of, and demand for our services, the conditions of the Indian and other capital
markets in which we seek to raise funds, governmental regulation of foreign investment in the hospitality sector
and the construction development of hotel projects, and economic, political and other conditions in India. In
addition, we may be required to create encumbrances or mortgages on our properties to secure the facilities
proposed to be availed. We cannot assure you that the lenders will be willing to accept security interests in illiquid
properties as collateral for the relevant facility. See “— We have granted security interests over certain of our
assets, and any failure to satisfy our obligations under our secured borrowings (¥40,525.02 million as of May
31, 2024) could lead to invocation of security interest, resulting in a forced sale or seizure of such assets”
beginning on page 37.

In addition, the third-party hotel owners are required to fund the capital expenditures for the properties they own
in accordance with the terms of the applicable hotel management agreements. The ability of the third-party hotel
owners or their development partners to access to the capital that they require to finance the construction of new
properties or to maintain and renovate existing properties is critical to the continued growth of our business and
our revenues. We cannot assure you that the third-party hotel owners or their development partners will be able
to obtain and access such capital, or at all, which could adversely affect our ability to grow the business of our
Managed Portfolio, and consequently our future financial results and business prospects.

Further, our ability to continue to meet our debt service obligations and repay our outstanding borrowings will
depend, in part, on the cash flows generated from our operations. We cannot assure you that our business will
generate cash flows sufficient for servicing our debt or funding other liquidity needs. In addition, we may need to
refinance all or a portion of our debt on or before maturity. We cannot assure you that we will be able to refinance
any of our debt on acceptable terms, or at all. Our current and future levels of borrowings could have significant
consequences for our future financial results and business prospects, including but not limited to increasing our
vulnerability to economic downturns in India, reducing our flexibility to respond to changing business and
economic conditions, subjecting us to fluctuating interest rates and reducing the availability of cash flows from
our operations to fund our operations.

Our Company is, and following the listing of our Company on the Stock Exchanges, shall continue to be a foreign
owned and controlled company in terms of the foreign exchange regulations in India, which may restrict our
ability to obtain domestic borrowings for purposes of making capital investments in Indian companies. Further,
as a company incorporated in India, our Company is also subject to foreign exchange regulations relating to
investments and reporting requirements for any foreign investments received by our Company. Further, in the
event that our Company or Subsidiaries hold any investments or businesses in a foreign jurisdiction, it shall be
subject to the extant foreign exchange regulations in respect of outbound investments, and the ability of our
Company or any of our Subsidiaries to make such investments depends on the limits available to such entity for
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making overseas direct investments. If we are unable to raise additional funds on acceptable terms, or at all, our
business, results of operations and financial condition may be adversely affected.

8. We have granted security interests over certain of our assets, and any failure to satisfy our obligations
under our secured borrowings (¥40,525.02 million as of May 31, 2024) could lead to invocation of
security interest, resulting in a forced sale or seizure of such assets.

We have granted security interests over certain of our assets in order to secure our borrowings. The following
table sets forth our secured borrowings as of the dates indicated:

(< in million)
Particulars As of May 31, As of March 31,
2024 2024 2023 2022
Secured borrowings 40,525.02 41,175.27 35,735.20 35,640.39

Such security interests include charges over land, building, receivables, bank accounts pertaining to debt service
reserve accounts, intangible assets (including intellectual property rights) and equity shares of our Company and
Subsidiaries. See also “— The shareholding of our Promoters in our Company, and our shareholding in certain
of our Subsidiaries, have been encumbered in favor of certain lenders. If events of default arise under the
relevant share encumbrance agreements, such lenders could exercise their rights under the agreements,
adversely affecting our business, results of operations, cash flows and prospects”. Any failure to satisfy
obligations under such borrowings could lead to invocation of security interest, resulting in the forced sale and
seizure of such assets. Although our lenders have not invoked any security interests granted to secure our
borrowings in the past three Financial Years and the two months ended May 31, 2024, we cannot assure you that
there will be no defaults in the future, which could trigger invocation of such security, and as a result, our business,
results of operations and financial condition may be adversely affected. For further details, see “Financial
Indebtedness” beginning on page 387.

9. The shareholding of our Promoters in our Company, and our shareholding in certain of our
Subsidiaries, are required to be, or have been, encumbered in favor of certain lenders. If events of
default arise under the relevant facility agreements, such lenders could exercise their rights under the
agreements, adversely affecting our business, results of operations, cash flows and prospects.

As on the date of this Draft Red Herring Prospectus, a portion of shareholding of one of our Promoters (i.e.,
Project Ballet Bangalore Holdings (DIFC) Pvt Ltd) in our Company, and the shareholding of our Company in
certain of our Subsidiaries, are required to be pledged, or are currently pledged in favor of State Bank of India
pursuant to existing financing agreements, as set out in the table below:

Name of the company Shareholder Number of equity % of pre-Offer equity share capital
shares pledged or
required to be

pledged*
Project Ballet Bangalore "
Our Company Holdings (DIFC) Pvt Ltd 52,795,596 30.00
Schloss Chanakya Our Company 33,306,923 30.00
Schloss Udaipur Schloss Chanakya 2,387,143 30.00
Schloss Chennai Our Company 9,371,739 30.00
LPRL Our Company 818,439 30.00
Schloss HMA Our Company 11,037,779 30.00

*Creation and perfection of pledge in certain instances may not be in place as of the date of this Draft Red Herring Prospectus. However, the
requisite agreements for creation of pledge have been executed with the lender.

# As of the date of this Draft Red Herring Prospectus, pledge over these 52,795,596 Equity Shares of our Company is yet to be created in
favour of the lender. However, pursuant to the Lender Consent and the Agreement for Pledge, the pledge is required to be created on such
Equity Shares, provided that such pledge is agreed to be temporarily released at least five working days prior to the filing of the Red Herring
Prospectus with the RoC. For further details, see “Capital Structure — Notes to Capital Structure — Lock-in requirements” beginning on
page 101.

For further details, see “Capital Structure — Notes to Capital Structure — Lock-in requirements” beginning on
page 101. Any default or breach under such financing agreements pursuant to which such Equity Shares have
been encumbered will entitle the State Bank of India to enforce the encumbrance over and take ownership of the
Equity Shares, and sell them to third parties. Further, our Promoters may create encumbrances over a portion of
their shareholding which is not under pledge as on date, pursuant to future financing arrangements. In addition to
the existing or proposed pledge over our Equity Shares and the equity shares of our Subsidiaries as set out
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hereinabove, pursuant to the Lender Consent and the Agreement for Pledge, following the Listing of our Equity
Shares on the Stock Exchanges, additional pledge over the Equity Shares held by one or more of our Promoters
is required to be created in favour of the State Bank of India such that the total pledge created by our Promoters
constitutes 30% of the post-Offer Equity Share capital of our Company. Any enforcement of these encumbrances
by the State Bank of India could dilute the shareholding of our Promoters in our Company and the shareholding
of our Company in such Subsidiaries, as well as affect the economic interest of our Company in such subsidiaries
and our ability to manage their affairs, which may adversely affect our business and prospects. As a result, we
may not be able to conduct our business or implement our strategies as planned, which may adversely affect our
business, results of operations, cash flows and prospects. Further, any significant sale of Equity Shares by such
third parties may adversely affect the price of the Equity Shares.

10. We have contingent liabilities and our financial condition could be adversely affected if any of these
contingent liabilities materialize.

As of May 31, 2024, we had disclosed the following contingent liabilities (as per Ind AS 37) in the Restated
Consolidated Financial Information:

Nature of Contingent Liabilities ASEITLEN ST, B

(< in million)
FAR - New Delhi Municipal Council (NDMC)® 2,945.85
Disputed statutory liabilities®® 186.98
Rajasthan Micro and Small Enterprises Facilitation Council and Nutan Deco Private Limited 2.30
Industrial dispute by an ex-employee 0.20
Proceeding under The Minimum Wages Act, 1948 1.08
Bank Guarantees 5.56
Total 3,141.97

Notes:

(1)  HLV Limited against the demand of ¥1,527.49 million towards FAR charges deposited only ¥954.68 million and the balance amount
of %572.81 million was disputed. HLV Limited filed a writ petition before the High Court of Delhi, among others, for setting aside/
quashing the final recovery notice praying that The Leela Palace New Delhi be classified as falling in the south zone for the purpose
of payment of charges for additional FAR and for grant of 25% concession of Zonal Average Auction Rate. The matter is pending.

(2) The breakup of disputed statutory liabilities is as under:

(< in million)

Particulars Maygsl‘?tZ 024
Department in appeals:

Service tax 113.82
Income tax 14.75
VAT 47.97
GST 10.44
Total 186.98

Our contingent liabilities may materialize. We also cannot assure you that we will not incur an increase in
contingent liabilities in the future. If any of these contingent liabilities materialize or if at any time, we are
compelled to pay all or a material proportion of these contingent liabilities, our financial condition and results of
operation may be adversely affected.

11. Our Company and Subsidiaries are involved in certain legal proceedings. An adverse outcome in any
of these proceedings may adversely affect the profitability, reputation, business, results of operations,
financial condition and cash flows of our Company and our Subsidiaries.

In the ordinary course of our business, our Company and Subsidiaries are involved in certain legal proceedings,
which are pending at varying levels of adjudication before different forums. The summary of the outstanding
matters set out below includes details of criminal proceedings, tax proceedings, statutory and regulatory actions
and other material pending litigation involving our Company and Subsidiaries. The following table sets forth a
summary of the proceedings involving our Company, Directors and Subsidiaries:
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Name of entity Criminal Tax Actions by Disciplinary Material Aggregate

proceedings proceedings  statutory or  actions including civil amount
regulatory penalty imposed  litigation  involved (X in
authorities by SEBI or million)”
Stock Exchanges
against our

Promoters in the
last five financial

years
Company

By our Company Nil Nil Nil Nil Nil Nil
Against our Nil 6 Nil Nil Nil 88.33
Company

Directors

By our Directors Nil Nil Nil Nil Nil Nil
Against our Nil Nil Nil Nil Nil Nil
Directors

Subsidiaries

By our Subsidiaries 2 10 Nil Nil 1 29.06
Against our Nil 14 T Nil Nil 1,336.31
Subsidiaries

“To the extent quantifiable.
#Includes the matter involving Anuraag Bhatnagar, in his capacity as the director of TPRPL.

Involvement in such proceedings could consume financial resources and divert time and attention from the
management of our Company and Subsidiaries. In the past, the New Delhi Municipal Council had issued a notice
seeking the payment of X1,219.37 million (inclusive of interest up to the date of the notice) in relation to one of
the hotels in our Portfolio, The Leela Palace New Delhi, pertaining to an alleged difference in the amount of
enhanced floor area ratio (“FAR”) due to the zoning of The Leela Palace New Delhi in the central zone by the
Delhi Development Authority. For further details, see “Outstanding Litigation and Material Developments —
Litigation against our Subsidiaries — Actions taken by statutory and regulatory authorities” and “— We are
subject to extensive government regulation with respect to safety, health, environmental, real estate, food,
excise, tax and labor laws. Any non-compliance with, or changes in, regulations applicable to us may adversely
affect our business, reputation, results of operations and financial condition” beginning on pages 431 and 57,
respectively. For details of such outstanding legal proceedings as are disclosed as part of our contingent liabilities,
see “Financial Information — Annexure V — Notes to Restated Consolidated Financial Information — Note 37
— Contingent liabilities” on beginning page 356. Further, our business and operations may be impacted by
litigations to which we, or any of our Directors are not parties, but which may have an impact on the region or
location where our hotel properties are or may be situated in the future. For instance, (i) a special leave petition
has been filed before the Honorable Supreme Court of India in relation to, among other matters, a suo moto
amendment to the master/zonal development plan for Udaipur (Rajasthan), which may also impact developments
around Lake Pichola in Udaipur (Rajasthan); (ii) civil suit was filed before the additional district judge of Udaipur
by way of public interest litigation against the Nagar Nigam, Udaipur, whereby an injunction was been sought
against carrying out activities that may cause damage to the said historic ghats in the areas near Lake Pichola,
Udaipur, and (iii) a writ petition is pending before the Honorable Supreme Court of India in relation to the damage
and deterioration caused to the Taj Mahal on account of emissions from the nearby foundries, chemical and
hazardous industries. Any adverse outcomes in these matters may have an impact on the operations of The Leela
Hotel Udaipur, or the proposed development of a new hotel property in Agra (Uttar Pradesh) by us.

We cannot assure you that any of the outstanding litigation matters will be settled in favor of our Company and
our Subsidiaries, as applicable, or that no additional liability will arise out of these proceedings. Additionally, in
certain cases where legal proceedings were already outstanding at the time of acquisition of the relevant Subsidiary
or asset, we may have the right to be indemnified by the previous owners in terms of the acquisition agreements
we have entered into. We cannot assure you that we will be able to successfully claim indemnity for any liability
that arises on us on account of such legal proceedings, which may adversely affect the profitability, reputation,
business, results of operations, financial condition and cash flows of our Company and our Subsidiaries.
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12. There have been instances of delays in payment of statutory dues by our Company in the past. Any
delay in payment of statutory dues in future may result in the imposition of penalties and in turn may
have an adverse effect on our business, reputation, financial condition, results of operation and cash
flows.

Our Company is required to pay certain statutory dues including contributions towards the labor welfare fund,
provident fund and employee state insurance under the Employees’ Provident Funds and Miscellaneous
Provisions Act, 1952 and the Employees’ State Insurance Act, 1948, respectively, professional taxes and tax
deducted at source. The table below sets forth the details of the statutory dues paid by our Company in relation to
our employees for the years indicated:

(R in millions, except employee data)

Fiscal Year

Nature of 2024 2023 2022
payment No. of Total Paid Unpaid  No. of Total Paid Unpaid  No. of Total Paid Unpaid

employees  dues (1) employees dues (1) employees dues (2)
Employee
state 293 2.43 2.43 - 250 1.90 1.90 - 174 1.32 1.32 -
insurance
Gratuity 624 5.35 5.35 - 553 6.61 6.61 - 433 - - -
Provident
fund (2)(3) 635 4287 42.87 - 562 30.23 30.23 - 396 2220 22.20 -
.F;;‘;‘(fess"’” 416 095 095 - 532 110 110 - 277 068 068 -
Tax
Deducted at 102 3033 3033 ; 84 1981 1981 - 44 1460 1460 -
Source on
Salary
Tax
Deducted at
Source other NA 84.60 84.60 - NA 6576  65.76 - NA 4582 4582 -
than on
Salary
Labour
Welfare 630 0.04 0.04 - 535 0.03 0.03 - 462 0.03 0.03 -
Fund
Goods and
Service Tax NA 59595 595.95 - NA 529.52 529.52 - NA 199.99 199.99 -
?:;pe“y NA 4979  49.79 - NA 4931 4931 - NA 5159 5159 -

(1) Statutory dues pertaining to the month of March which were outstanding as of March 31 of each year have been paid subsequently
within the applicable due dates.

(2) Total number of employees for whom provident fund was deducted and paid includes employees joined during that year.

(3) The difference in the count of provident fund and profession tax employees each year in primarily due to differences in threshold limit
of employees' salaries.

The table below provides details of statutory dues in relation to which there have been delays in the years
indicated:

Fiscal Year
2024 2023 2022
Nature of statutory Amount for Amount for Amount for
dues which Number of which Number of which Number of
payment days payment days payment days

was delayed was delayed was delayed
Provident fund*» - - - - 0.06 4 to 89 days
Professional tax*#" 0.00@ 270 days 0.00@ 630 days 0.00@ 990 days
Tax deducted at
source other than on - - 0.00 23 days - -
Salary*#”

*Inter-alia delay is on account of glitches, technical issues with the filing portal or internal systems, etc.

#Less than <0.01 million

AExcluding interest, late fee & damages.

@Amount for which payment was delayed for the Financial Year 2024 is 22,500, the Financial Year 2023 is 22,500, the Financial Year 2022
is 72,500. Further, our Company discharged the liability on receipt of the notice from the tax authorities within the stipulated timelines.

Our Company was not required to pay any penalty for such delays. Further, in the past, one of our Subsidiaries,
Schloss Chanakya, has received a notice from the Employee Provident Fund Organization alleging failure to remit
provident fund dues amounting to ¥7.81 million for the assessment period October, 2010 to March, 2016. For
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further details, see “Outstanding Litigation and Material Developments - Litigation against our Subsidiaries -
Actions taken by statutory and regulatory authorities” beginning on page 431. We cannot assure you that these
legal proceedings will be settled in our favor. Except as otherwise disclosed herein, our Company has paid the
statutory dues payable in accordance with applicable law for the Financial Years 2024, 2023 and 2022. However,
we cannot assure you that there will be no delays or defaults by our Company in the future or that we will not be
subject to action by the concerned authorities.

13. We have undertaken, and may continue to undertake, strategic acquisitions, joint ventures and
investments, which may not perform in line with our expectations or may be prone to other
contingencies.

We have historically undertaken acquisitions and joint ventures as well as entered into hotel management
agreements to expand our Portfolio and service offerings. As part of our growth strategy, we are focused on
evaluating opportunities to grow through inorganic means, in particular through acquisitions of existing hotel
properties and new hotel management agreements, which can be rebranded and operated under “The Leela” brand.
We have approximately 833 keys across eight new hotels in our growth pipeline, comprising development of a
hotel, acquisitions of hotels as well as new hotel management agreements which are described in further detail in
“Our Business — Hotel Pipeline and Development Process” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Significant Factors Affecting Our Results of Operations”
beginning on pages 230 and 400, respectively. The completion of three of these acquisitions are subject to entering
into definitive documents (we currently have binding term sheets executed), completion of due diligence and
satisfaction of specific conditions precedent. In connection with one acquisition, we have accepted a letter of
award from the state tourism development corporation and undertaken the required actions specified therein. We
cannot assure you that we will be able to complete these acquisitions on timelines anticipated by us or at all.
Further, the hotels subject of new hotel management agreements have not yet commenced operations.

We have also entered into an exclusive joint venture agreement with a third party for the expansion of our offerings
in the standalone Leela branded for-sale residences, where we can pursue such opportunities subject to mutual
agreement with the joint venture parties. However, where such developments are adjoining a hotel or resort or
serviced apartment, we have the right to independently undertake Leela branded for-sale residences. For further
details, see “History and Certain Corporate Matters — Summary of key agreements” beginning on page 253. In
the event that we are not able to pursue any opportunities on account of the conditions in the joint venture
agreement or find suitable opportunities to undertake an adjoining Leela branded for-sale residences
independently, our business, financial condition and results of operations may be adversely affected.

The success of the acquisitions, joint ventures and new hotel management agreements that we undertake depends,
in part, on our ability to realize the anticipated growth opportunities, financial and operational, and synergies from
these businesses, which require substantial management attention and efforts as well as additional expenditures.
Subsequent to the acquisition of a hotel or the entry into a new hotel management agreement, we plan our
renovation in a phased manner and rebrand it, which has historically shown accretive returns on incremental
capital expenditure. Further, in acquiring and integrating new businesses, such as our desire to acquire hotels
overseas, we may encounter a variety of challenges in connection with the renovation, rebranding or development
of hotels, including unanticipated liabilities, developing internal infrastructure and satisfactory performance of
the joint venture or other shareholders. While we have not faced any instances of the above challenges in the past
three Financial Years and the two months ended May 31, 2024 that materially affected our business and results
of operations, the occurrence of one or more of the above challenges could affect our ability to maximize the value
of our growth pipeline or prevent us from consummating proposed acquisitions or joint venture arrangements.

We cannot assure you that we will be able to identify additional suitable acquisition opportunities, negotiate
acceptable terms or successfully acquire identified targets. We may not also be able to effectively integrate and
manage the acquired businesses, exert control over strategic decisions made by companies acquired or exert
control over actions of our joint venture partners. In particular, the due diligence exercise prior to any acquisitions
we make may not have identified all material defects, breaches of environmental and other laws and regulations,
historical tax liabilities, issues relating to property title, ongoing legal proceedings and other deficiencies, and any
losses or liabilities from defects and deficiencies may adversely affect the earnings and cash flows from such
acquisition. We may also not be able to always adequately assess the magnitude of such issues and liabilities
related to our acquired businesses assumed by us, prior to the completion of the acquisition. Further, acquisitions
or joint ventures may result in dilutive issuances of equity securities or the incurrence of debt.

Additionally, we have expanded through the acquisition of companies and businesses, including those forming
part of legacy assets under prior owners and managements. Many of these assets were operating before our
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Company and our Subsidiaries, which now own or manage those assets, were formed. While the acquisition of
these legacy assets was completed following a detailed review and due diligence process, we cannot assure you
on the manner in which these businesses were conducted or managed prior to the acquisition by us, or that there
are no past instances of non-compliances as well as risks related to the legacy assets including past business
practices, title to properties and any ongoing legal proceedings pertaining to these businesses. For details, see
“History and Certain Corporate Matters” beginning on page 246. A substantial portion of our Portfolio was
acquired pursuant to business transfer agreements and a share purchase agreement (only in relation to Leela
Palaces and Resorts Limited) entered into by our Promoters, in 2019. For further details, see “History and Certain
Corporate Matters — Details regarding material acquisitions or divestments of business/undertakings, mergers,
amalgamation, any revaluation of assets, etc. in the last 10 years” beginning on page 248. While the agreements
in relation to the sale were duly approved by the board and shareholders of the sellers, certain minority
shareholders of the sellers have initiated proceedings against the sellers (including, among others, HLV Limited
and its promoters) in relation to, among others, the management and administration of the seller and the approval
and voting process in relation to past matters including the sale of the Portfolio to our Promoters. While the
complaints filed with the SEBI and the appeal filed before the Securities Appellate Tribunal by such minority
shareholders have been dismissed (pursuant to SEBI and Securities Appellate Tribunal orders dated July 23, 2019
and September 26, 2019, respectively), several proceedings are pending before judicial and quasi-judicial forums.
While none of our Company, our Subsidiaries, our Promoters or our Directors are parties to any of these
proceedings, and are not associated with these proceedings, we cannot assure you that there will be no adverse
findings or orders against the sellers in such proceedings, or whether it may have an impact on our reputation or
brand or in any other manner.

Further, the expected period of opening or commencement of operations for the hotels in our Portfolio under
development and the number of rooms or leasable area expected in such properties, presented in this Draft Red
Herring Prospectus, are based on management estimates and have not been independently appraised. The expected
date of opening or commencement of operations, number of hotels, number of rooms, and size actually developed
may differ, based on a variety of factors such as market conditions, modifications of engineering or design
specifications, changes in regulatory requirements, stipulations in the consents and approvals we receive and any
inability to obtain required consents and approvals. Investors are cautioned to not place undue reliance on these
estimates in their evaluation of our business, prospects and results of operation. See “Our Business — Our Growth
Strategies” and “Forward-Looking Statements” beginning on pages 201 and 29, respectively.

14, Our inability to effectively manage our expansion and execute our growth strategy could have an
adverse effect on our business, results of operations and financial condition.

We have experienced growth over the past three years. The following table sets forth our revenue from operations,
total income and EBITDA across our Portfolio as of the dates or for the period/years indicated:

As of/for the As of and for the Financial Year ended March 31,

. two months
PrrElES ended 2024 2023 2022
May 31, 2024
Revenue from Operations (< millions) 1,608.91 11,714.53 8,600.58 3,801.07
Total Income (R millions) 1,697.43 12,265.00 9,032.67 4,159.49
EBITDAW (Z millions) 617.49 6,000.26 4,236.29 877.19
Note:

(1) EBITDA is calculated as restated (loss) for the period/ year plus Total tax expense/(credit) plus Finance costs plus Depreciation and
amortization expense. For further details, see “Other Financial Information - Reconciliation of Non-GAAP measures” on page 382.

We have approximately 833 keys across eight new hotels in our growth pipeline, which are described in further
detail in “Our Business — Description of our Business — Hotel Pipeline and Development Process” beginning
on page 230. The expansion of our business operations has placed, and will continue to place, substantial demands
on our managerial, operational, technological, financial and other resources. We cannot assure you that we will
successfully execute our strategies, that our growth strategy will continue to be successful or that we will be able
to continue to expand further, or sustain the same rate of growth.

In order to manage and support our growth, we must implement, upgrade and improve our operational,
administrative and technological systems, procedures and internal financial and management controls with a view
to effectively manage our Portfolio. If we fail to implement these systems, procedures and controls on a timely
basis, or if there are weaknesses in our internal controls that could result in inconsistent internal standard operating
procedures, we may not be able to efficiently manage our business and growth and our reputation may suffer.
While we have not experienced any inadequacies in our management, operational and financial systems that
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materially affected our business and results of operations in the past three Financial Years and the two months
ended May 31, 2024, we cannot assure you that such systems will be adequate to support future operations. Any
failure on our part to manage growth effectively, could have an adverse effect on our business and results of
operations.

15. Several expenses incurred in our operations are relatively fixed and recurring in nature, and our
inability to effectively manage such expenses may have an adverse effect on our business, results of
operations and financial condition.

A significant portion of certain types of expenses incurred in our operations, such as power and fuel, employee-
related costs, and repair and maintenance costs for our key equipment, are relatively fixed in nature. Even if the
demand for and occupancy rates of our Portfolio are adversely affected, we will be required to continue to incur
such costs to maintain our properties. The following table sets forth details of such expenses, in absolute terms
and as a percentage of total expenses, for the period/years indicated:

For the two months For the Financial Year
ended May 31, 2024 2024 2023 2022
1 () 0, () ()
Particulars @in (% of (@ in (% of @in (% of @in (% of
e total e total e total e total
million) million) million) million)
expenses) expenses) expenses) expenses)

Power and fuel

expenses

Employee benefit

expenses”

22??;;2226 expenses 6844  330% 41749  346%  340.17  3.53% 22090  2.82%

Total 593.87 28.66%  3,191.52 26.44%  2,435.91 25.28%  1,803.22  23.01%
“Employee benefit expenses includes employee costs pertaining to (a) our Owned Portfolio (b) Schloss Gandhinagar (where employees are
under our direct payroll and we bill the hotel owner expenses) and (c) Schloss HMA (our corporate employees).

78.87 3.81% 431.17 3.57% 364.01 3.78% 299.89 3.83%

446.56 21.55%  2,342.86 19.41% 1,731.73 17.97%  1,282.43 16.36%

Further, our Portfolio may be subject to increases in property charges, tax or regulatory charges, utility costs,
insurance costs, repairs and maintenance costs and administrative expenses. The hospitality sector experiences
periodic changes in demand and supply, which we may not be able to predict accurately. Consequently, we may
be unable to reduce fixed and recurring costs in a timely manner, or at all, in response to a reduction in the demand
for our services. As a result, during periods when the demand for the hotels in our Portfolio decreases, the resulting
decline in our revenues could have an adverse effect on our net cash flow, margins and profits. This effect can be
more pronounced during periods of economic contraction, or slow economic growth. Similarly, when the demand
for hotel rooms increases, our profitability increases disproportionately to the increase in revenues due to
economies of scale and operating leverage. Further, during periods when we shut down the hotels in our Portfolio
for refurbishment, we continue to incur certain fixed costs, while not deriving any revenue from such property.
Such occurrences could adversely affect our business, results of operations and financial condition.

16. A portion of our total income is derived from our Managed Portfolio (4.05% for Financial Year 2024)
and the franchised hotel (0.40% for the Financial Year 2024). We are exposed to the risk of
termination or non-renewal of our hotel management agreements and of the franchise arrangement
that we have entered into with third-party hotel owners which may adversely affect our business,
reputation, results of operations and financial condition.

As of May 31, 2024, five out of our 12 operating hotels are directly owned and managed by us, six are managed
by us pursuant to the respective hotel management agreements with third-party hotel owners, and one hotel is
under a franchise arrangement with a third-party hotel owner and operator. For details, see “Our Business —
Description of Our Business — Ownership and Management of Hotels” beginning on page 229. The following
table sets forth the breakdown of our total income by operating structure, in absolute terms and as a percentage of
total income, for the period/years indicated:

For the two months For the Financial Year
ended May 31, 2024 2024 2023 2022
1 0, 0, 0, ()
Particulars @in (% of @ in (% of @ in (% of @in (% of
Ve total \ire total \ire total \ore total
million) . million) . million) . million) X
income) income) income) income)

Income from Owned

. 1,577.18 92.92% 11,501.41 93.77%  8,231.59 91.13%  3,761.33 90.43%
Portfolio
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For the two months For the Financial Year

ended May 31, 2024 2024 2023 2022
1 0, 0, 0, 0,
Particulars @in (% of @in (% of @in (% of @in (% of
Ve total e total e total \ore total
million) . million) . million) X million) X
income) income) income) income)
Income from hotels
under hotel
management

. 68.07 4.01% 497.08 4.05% 606.18 6.71% 255.94 6.15%
agreements with

third-party hotel

owners®

ncome from other 5218 3.07% 26651  217% 19490  2.16% 14222  3.42%
Total income 1,697.43 100.00% 12,6500 100.00%  9,032.67 100.00% 415949 100.00%
Notes:

(1) Includes income from The Leela Palace Jaipur up to May 27, 2023, of which we owned 50.00% since May 3, 2021, and acquired the
remaining 50.00% on May 27, 2023.
(2) Includes income from hotel under a franchise arrangement with third-party hotel owner.

Our success in achieving desired results from our hotel management agreements depends on our ability to establish
and maintain long-term and positive relationships with third-party hotel owners and our ability to renew existing
agreements and enter into new hotel management agreements. While the hotel management agreements that we
have entered into with the third-party hotel owners are typically long-term arrangements with initial terms ranging
from 10 to 30 years, with extensions up to 10 years, these arrangements can be terminated by the third-party hotel
owners under several circumstances, including termination in cases of failure to meet specific financial or
performance criteria. Such termination rights may be exercised by third-party hotel owners if we are not able to
meet the financial or performance standards for the specified number of instances over consecutive financial years
under the relevant hotel management agreements. Our fees from our hotel management agreements may be linked
to achieving certain financial and performance criteria, and our ability to meet these financial and performance
criteria is subject to, among other things, risks common to the overall hotel sector, some of which may be outside
our control. In addition, we may have to pay stipulated penalties and indemnify the third-party hotel owners
against any losses arising out of our failure to meet the specified financial or performance standards. We may also
be required to indemnify hotel owners for and against claims, demands, losses and costs including on account of
the breach of terms, covenants, misconduct, negligence, or fraud in performance of our obligations, under such
hotel management agreements. Further, under two of our hotel management agreements, we were required to
provide a one-time lump-sum payment, which is referred to as ‘key money’ under the agreements, to the third-
party hotel owners and we may enter into similar arrangements in the future. The ‘key money’ may not be refunded
and may be forfeited if the relevant hotel management agreement is terminated due to reasons attributable to us
prior to the completion of the relevant term. If the third-party hotel owners default under the relevant hotel
management agreement resulting in its termination, we may initiate appropriate action to recover such key money.
However, there can be no assurance that we will be able to successfully recover such money in part or in full.

In addition, as our hotel management agreements typically require us to rely on third-party hotel owners for several
aspects of property management, including obtaining and renewing relevant permits, licenses and insurance
policies for hotel operations, maintaining and improving properties through investments in furniture, fixtures,
amenities and personnel, any inability of the third-party hotel owners to adequately perform their obligations
under the hotel management agreements may impact our ability to continue to manage such properties. Although
the contribution from our hotel under the franchise arrangement is relatively small, the termination or non-renewal
of this arrangement may have an adverse impact on our brand in Mumbai (Maharashtra) and could also adversely
affect our reputation. See also “— Any deterioration in the quality or reputation of our brand could have an
adverse effect on our business, financial condition and results of operations.” beginning on page 32.

We cannot assure you that our hotel management agreements or franchise arrangement will not be terminated
prior to the completion of the relevant term or that they will be renewed upon expiry, on terms acceptable to us or
at all. For example, in October 2022, the hotel management agreement for the hotel previously known as The
Leela Goa was terminated without cause in accordance with the terms of the relevant hotel management
agreement, prior to the completion of its term. While we have not faced any other instances of termination or non-
renewal in the past three Financial Years and the two months ended May 31, 2024, any termination or non-renewal
of our hotel management agreements or franchise agreement by third-party hotel owners in the future may have
an adverse effect on our business, reputation, results of operations and financial condition.
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17. We rely upon one of our Subsidiaries, i.e., Schloss HMA in relation to providing operations and
management services to our Portfolio, and any inability on our part to attract and retain qualified
personnel, including our Key Managerial Personnel and Senior Management, could adversely affect
our business, results of operations, cash flows and financial condition.

We operate hotels that strive to provide our guests with high levels of service and personal attention. One of our
Subsidiaries, Schloss HMA, provides operation, management and/ or centralized services to our Portfolio,
including our Owned Portfolio as well as our Managed Portfolio. A significant number of the management
personnel servicing our properties are also employees of Schloss HMA. In the event that we are not able to operate
Schloss HMA in a manner such that it can maintain its service quality, our business, results of operations, cash
flows and financial condition may be adversely affected. Schloss HMA may continue to provide hospitality
management services to hotels and assets which are not, or which may not in the future form part of, our Portfolio.

Our managerial and other employees are critical to maintaining the quality and consistency of our services and
reputation and the loss of the services of our personnel may adversely affect our business and operations. See
“Our Management” beginning on page 268. For the past three Financial Years and the two months ended May
31, 2024, we did not experience any attrition for our Key Managerial Personnel and Senior Management.

The table below sets forth details on the attrition for our permanent employees at our Owned Portfolio, our
corporate employees and The Leela Gandhinagar for the period/years indicated:

For the two For the Financial Year
Particulars® months ended
)
May 31, 2024 2024 2023 2022
Attrition (number of permanent employees) 195 1,219 1,452 1,061
Attrition rate® (%) 7.7% 50.0% 66.3% 58.0%

Notes:

(1) Attrition rate is calculated as the number of permanent employees who have resigned during the period/year, divided by the average
monthly headcount of permanent employees during the period/year.

(2) Excluding employees that may have been transferred from our Owned Portfolio to our Managed Portfolio.

(3) Including attrition of employees at The Leela Palace Jaipur, of which we owned 50.00% since May 3, 2021, and acquired the remaining
50.00% on May 27, 2023.

Any further increase in the attrition rate of employees may result in an increase in recruitment and training costs
for new hires, potential decline in productivity and efficiency, loss of knowledge, skill and expertise, disruption
in hotel operations and negative reputation. We cannot assure you that we will be able to grow our workforce in
a manner consistent with our growth objectives, which may adversely affect our business, results of operations,
cash flows and financial condition.

We may experience changes in our key management personnel and senior management in the future for reasons
beyond our control. Any inability on our part to attract and retain qualified personnel and senior management
could adversely affect our business, results of operations and financial condition. Competition for such personnel
is intense, and they may be limited in number in the cities in which we operate or intend to expand. Moreover, it
may require a long period of time to hire and train replacement personnel when our employees terminate their
employment with us. Further, the levels of employee compensation may also increase more rapidly, rendering it
difficult to retain our employees and attract new ones.

18. We have in the past entered into related-party transactions and may continue to do so in the future.
We cannot assure you that we could not have achieved more favorable terms had such transactions
not been entered into with related parties, which may adversely affect our business and results of
operations.

We have entered into transactions with related parties and are likely to continue to do so in the future. Our related-
party transactions, among others, include reimbursement of expenses paid to or received from subsidiaries, rental
income, business support services and acquisitions under common control. Further, our Company and BSREP 1|
India Ballet Holdings (DIFC) Limited have entered into a right of first offer agreement, dated September 17, 2024,
granting our Company the right of first offer to acquire certain hospitality assets, brands and services owned by
BSREP IlI India Ballet Holdings (DIFC) Limited or its subsidiaries consistent with our strategy to grow our
business. Additionally, we have entered into a development management agreement dated September 16, 2024,
with an affiliate of Brookfield in relation to development and project management services.

For further details of the related party transactions, see “Restated Consolidated Financial Information — Note
41 — Related Party Transactions” beginning on page 361. The following table sets forth the arithmetically
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aggregated amount of our related-party transactions (post elimination of intra-group transactions), in absolute
terms and as a percentage of total income, for the years indicated:

For the two months For the Financial Year
ended May 31, 2024 2024 2023 2022
1 () 0, 0, 0,
Particulars @in (% of @in (% of @in (% of @in (% of
e total e total e total e total
million) . million) . million) . million) .
income) income) income) income)

Related-party

transactions (post

elimination of intra-

group transactions and 135.55 7.99% 1,315.14 10.72% 821.00 9.09% 573.22 13.78%
pertaining to the

acquisitions under

common control)

Although all related-party transactions that we may enter into will be subject to authorizations and approvals, as
required under the Companies Act and the SEBI Listing Regulations, we cannot assure you that such transactions
in the future, individually or in aggregate, will not have an adverse effect on our financial condition and results of
operations or that we could not have achieved more favorable terms if such transactions had not been entered into
with related parties. Such related-party transactions in the future may potentially involve conflicts of interest
which may be detrimental to the interest of our Company and we cannot assure you that such transactions,
individually or in the aggregate, will always be in the best interest of our minority Shareholders and will not have
an adverse effect on our business, financial condition, cash flows and results of operations. While all such related-
party transactions for the Financial Years 2024, 2023 and 2022 and the two months ended May 31, 2024 have
been conducted on an arm’s length basis and are in compliance with applicable law, including the Companies Act,
and are not prejudicial to the interest of our Company, we cannot assure you that we could not have obtained more
favorable terms had such transactions been entered into with unrelated parties. We also cannot assure you that any
dispute or conflicts that may arise between us and related parties will be resolved in our favor.

19. Conflicts of interest may arise among us and other affiliates of Brookfield in course of the growth of
our business.

Our Company is promoted by entities which form part of Brookfield. Brookfield is engaged in a number of
activities including owning and operating hotels globally, and therefore, may be interested in businesses that may
directly compete with us. For details, see “Our Business — Our Competitive Strengths — Sponsorship by
Brookfield — A Leading Global Investor with Deep Local Expertise “ beginning on page 200. In particular, we
may compete with existing and future private and public investments owned and/or managed by Brookfield, which
may create differing or competing interests to our Company and our Shareholders. Certain of these divisions and
entities have or may have an investment strategy similar to our investment strategy and therefore may compete
with us. In particular, real estate funds and other investment vehicles of Brookfield have invested or may seek to
invest in a broad range of real estate investments including in hotel assets, which could be purchased by us in the
future. As aresult, conflicts of interest may arise in allocating or addressing business opportunities and strategies
among other Brookfield entities and us. Any future investments of Brookfield in businesses which are not part of
our Owned Portfolio and our Managed Portfolio may compete for customers with our Portfolio. Such businesses
may also have access to alternative sources of private capital as compared to our Company, which may only raise
capital through permitted means following the listing of our Company on the Stock Exchanges.

While our strategy will be to pursue attractive and accretive investment opportunities, there can be no assurance
that all potentially suitable investment opportunities that come to the attention of Brookfield will be made
available to us. We may also from time to time dispose of all or a portion of an investment by way of a third-party
purchaser’s bid where member(s) of Brookfield are providing financing as part of such bid or acquisition of the
investment or underlying assets thereof. Such involvement of Brookfield as such a provider of debt financing in
connection with the potential acquisition of assets by third parties from us may give rise to potential or actual
conflicts of interest. We are also likely to enter into other related-party transactions in the ordinary course of
business, including any future acquisitions of hotel assets from Brookfield. Further, there could be certain related-
party transactions between us and other affiliates of Brookfield. We cannot assure you that we could not achieve
more favorable terms if such transactions were not entered into with related parties. Further, we cannot assure you
that such transactions, individually or in the aggregate, will not have an adverse effect on our business and results
of operations.
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20. Our business is subject to seasonal and cyclical variations that could result in fluctuations in our
results of operations.

The hospitality sector in India is subject to seasonal variations. The periods during which the hotels in our Portfolio
experience higher revenues vary from property to property, depending principally on their location and the guests
they serve. Our revenues are generally higher during the second half of each Financial Year due to greater demand
for domestic and international leisure travel during this period. Such seasonality can be expected to cause quarterly
fluctuations in our revenue, profit margins and earnings especially for leisure travel destinations such as Jaipur
(Rajasthan) and Udaipur (Rajasthan). The timing of opening of new hotels and the timing of any hotel acquisitions
or dispositions may cause a variation of revenue and earnings from quarter to quarter. Further, the hospitality
sector is also subject to weekly variations. For example, there is greater demand for business travel during
weekdays.

Further, the hospitality sector is cyclical, and demand generally follows, on a lagged basis, key macroeconomic
indicators. Demand for hotel rooms, occupancy levels and room rates realized by hotel owners experience
increases and decreases through macroeconomic cycles. For example, in periods of increased economic activity,
there is an increase in business travel, which has a direct positive impact on the demand for hotel rooms.

The costs of running a hotel, such as costs relating to power, fuel and water, employees and rental, tend to be more
fixed than variable. Due to high operating leverage, when demand for the hotels in our Portfolio decreases, the
resulting decline in our business and revenues can have an adverse effect on our profits, net cash flows and
margins. This effect can be especially pronounced during periods of economic contraction or slow economic
growth. Similarly, in times of economic upturns, when the demand for hotel rooms increases, due to high operating
leverage, our profits and margins may increase disproportionately to the increase in revenues. As a result, our
room rates, sales and results of operations may fluctuate significantly from period to period, and comparisons of
different periods or the same periods during different years may not be meaningful. Our results for a given
financial year or quarter may not be necessarily indicative of results to be expected for any other period. For
further details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations
— Cyclicality and seasonality in the hospitality industry” beginning on page 404.

21. The hospitality sector is competitive and our inability to compete effectively may adversely affect our
business, results of operations and financial condition.

The hotels owned, operated and managed by us compete for guests and meetings, incentives, conferences, and
exhibitions (“MICE”) bookings with other hotels in a highly competitive sector. Our success is largely dependent
upon our ability to compete in areas such as brand recognition and perception, room rates, location of the property,
quality of accommodation, service levels, quality and scope of other amenities, including food and beverage
facilities, and attractiveness of our loyalty program. The hotels in our Portfolio are located in competitive regions,
including locations with other luxury hotels, such as New Delhi (Delhi), Bengaluru (Karnataka), Chennai (Tamil
Nadu), Jaipur (Rajasthan), Udaipur (Rajasthan), Gurugram (Haryana), Gandhinagar (Gujarat), Kovalam (Kerala),
Ashtamudi (Kerala) and Mumbai (Maharashtra). Further, demographic, geographic or other changes in one or
more of our markets could impact the convenience or desirability of the sites of our Portfolio, which could
adversely affect their operations.

Some of our competitors that are hotel owners may be larger than us, or develop alliances to compete against us,
or have greater financial and other resources. For details, see “Industry Overview — Competitive Landscape ”
beginning on page 157. We cannot assure you that hotels owned or managed by new or existing competitors will
not lower rates or offer better services or amenities or significantly expand or improve facilities in a market in
which we operate, or that we will be able to compete effectively in such conditions. In addition, our competitors
may significantly increase their advertising budget by offering more discounts or incentives to promote their
hotels, which may require us to increase advertising and marketing expenses and change pricing strategies, which
may have an adverse effect on our results of operations. The opening of a new hotel in the vicinity of any one of
the hotels in our Portfolio may also increase competition which would impact our occupancy and consequently
our revenues. We may also face increased competition from hotel aggregators and alternative accommaodation
options such as boutique hotels, luxury homestays and bed and breakfasts.

We also offer serviced apartments at our hotels in Gurugram (Haryana) and branded residences at our managed
hotel in Bengaluru (Karnataka) to attract long-stay guests, and are in the process of expanding our offerings to
include ‘The Leela’-branded residences to evolve our luxury offerings. For details, see “Industry Overview —
Demand for Long-Stay Serviced Apartments on the Rise ” and “Industry Overview — Growth of Ancillary Areas
of Hospitality including Branded Residences, Serviced Apartments and Member Clubs” both beginning on page
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169. With respect to such offerings, we face competition from other providers of serviced residences and
apartments, short-term rentals, co-living and similar accommodation options. Further, as we seek to establish our
presence overseas, we expect to face competition from hotel facilities and hotel aggregators in such geographic
markets, including major multinational hotel chains. Such major multinational hotel chains and hotel aggregators
may have some competitive advantages over us due to factors such as their greater familiarity with such overseas
markets, global operations, greater brand recognition and more significant marketing and distribution networks.
We cannot assure you that our business and results of operations will not be adversely affected by increased
competition from existing or potential competitors.

We may also have to make additional investments in new technologies or systems to continue to remain competitive.
The technologies or systems that we choose may not be commercially successful or the technology or system strategy
employed may not be sufficiently aligned with the needs of our business or responsive to changes in our business
strategy. Further, our competitors may employ more efficient technologies or systems that could allow them to
expand and improve their marketing efforts, and thereby compete more effectively for guests. As a result, we could
lose customers, fail to attract new customers or incur substantial costs or face other losses, any of which could have
an adverse effect on our business, financial condition and results of operations.

22. Demand for rooms in our Portfolio may be adversely affected by the increased use of business-related
technology or changes in the preference of our guests due to evolving cost of travel, spending habits
and consumption pattern.

The increased use of teleconference and video-conference technology by businesses could result in decreased
business travel as companies increase the use of technologies that allow multiple parties from different locations
to participate at meetings without travelling to a centralized meeting location, such as the hotels in our Portfolio.
There was a significant increase in use of teleconference and video-conference technology during the COVID-19
pandemic and a corresponding decrease in use of MICE facilities. To the extent that such technologies play an
increased role in day-to-day business and the necessity for business-related travel decreases, demand for our hotel
rooms or our conferencing and meeting facilities may decrease from business travelers and corporate customers.

Further, changes in business spending and preferences of our leisure customers and domestic tourism and
preferences of our guests due to evolving cost of travel, spending habits and consumption patterns may lead to a
change in the perceived attractiveness of our Portfolio, services, and the locations at which the hotels in our
Portfolio are situated. Such changes may impact the demand for our hotel rooms from domestic tourists and guests
at our leisure hotels, and our business may be adversely affected.

23. A portion of our hotel reservations originate from travel agents and intermediaries (online travel
agencies and other distribution channels). In the event such agents or intermediaries continue to gain
market share compared to our direct reservation system, or if our competitors negotiate more favorable
terms with such travel agents and intermediaries, our business and results of operations may be
adversely affected.

We enter into agreements with travel agents and other distribution channels to facilitate the process for customers
to make hotel reservations and bookings. The following table sets forth the breakdown of our income generated
from, and commissions paid to, travel agents and intermediaries, in absolute terms and as a percentage of total
income, for the period/years indicated:

For the two months For the Financial Year

ended May 31, 2024 2024 2023 2022
Particulars . (% of . . .

(? in total (? in ( % of total (? in ( % of total (? in ( "./; of total
million) . million) income) million) income) million) income)
income)

Income
generated from
travel agents and 151.31 8.91% 1,126.58 9.19% 745.10 8.25% 345.51 8.31%
other
intermediaries®
Sales and credit 5156 3.04% 35847 292% 23327 2.58% 108.90 2.62%

card commission
Note:
(1) Includes global distribution system, online travel agencies and alliance (GHA and Preferred Hotels).

We pay such travel agents and intermediaries commissions for such services, either directly (in the form of a
percentage of the sale price of a room) or indirectly (by means of offering them a lower room rate that they can then
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on-sell at a higher rate to their customers). While commissions paid to travel agents and intermediaries (as a proportion
of our total income) have not significantly increased during the past three Financial Years and the two months ended
May 31, 2024, we cannot assure you we will not face substantial increases in such commissions in the future or be
required to offer greater discounts or concessions, which may adversely affect our business and results of operations.
In addition, our margins and profitability may be affected by an increase in the proportion of our rooms booked through
third-party intermediaries.

Such travel agents and intermediaries offer a wide breadth of services, often across multiple brands, have growing
reservation and review capabilities, and may offer lower prices or create the perception that they offer the lowest
prices when compared to our direct reservation system. Some of them also have strong marketing budgets and
aim to create brand awareness and brand loyalty among customers and may seek to commoditize hotel brands
through price and attribute comparison. In the event that such agents and intermediaries continue to gain market
share, they may impact our profitability, undermine our direct reservation system and online web presence and
may be able to increase commission rates and negotiate other favorable contract terms. The room rates for our
hotels may be priced, in certain circumstances, as a result of negotiations with travel agents and intermediaries as
a result of various factors including the location, value and potential of our Portfolio. Further, our competitors
may be able to negotiate better or more favorable terms with such agents and intermediaries, which may result in
these agents and intermediaries offering higher discounts and incentives for their hotels leading to more customers
choosing to make reservations at our competitors’ hotels, which in turn may adversely impact our hotel
reservations from these channels and may adversely affect our business and results of operations.

In addition, many online intermediaries allow customers to rate and review the hotels in our Portfolio. Any negative
reviews and feedback on online travel portals may cause guests to choose the services of our competitors. While
we have not experienced any material instances of negative reviews and feedback on travel agents’ and
intermediaries’ platforms in the past three Financial Years and the two months ended May 31, 2024, such
occurrences in the future may cause customers to choose the services of our competitors. See also “— Any
deterioration in the quality or reputation of our brand could have an adverse effect on our business, financial
condition and results of operations.” beginning on page 32. Moreover, any material disagreements with any
travel agents or intermediaries may result in the hotels in our Portfolio being removed from their platform. While
we have not faced any material disagreements with travel agents and intermediaries in the past three Financial
Years and the two months ended May 31, 2024, any material disagreements in the future may lead to an adverse
effect on our business and profitability.

Further, any incorrect information uploaded about our Portfolio by such intermediaries, or any failure or delay on
our part in scrutinizing and rectifying, the correctness of details of such hotels posted on their platform, may
adversely affect the reputation of our Portfolio and cause negative publicity. While we have not experienced any
material instances of incorrect information uploaded about our Portfolio by travel agents and intermediaries in the
past three Financial Years and the two months ended May 31, 2024, such occurrences may adversely affect our
business, results of operations, cash flows and financial condition.

24. The success of our business is dependent on our ability to anticipate and respond to customer
requirements. Our business may be affected if we are unable to identify and understand contemporary
and evolving customer preferences or if we are unable to deliver quality service as compared to our
competitors.

The hospitality sector is affected by changes in consumer preferences, national, regional and local economic
conditions and demographic trends. The quality and delivery of our services at the hotels in our Portfolio are
critical to the success of our business, which requires enhancement to match the evolving customer preferences.
While our singular focus on our luxury brand has allowed us to efficiently capitalize on our brand for sustained
growth and provide a curated set of experiences for our guests, we need to continuously improve and update the
services we offer in order to compete with popular new hospitality services, operation formats, concepts or trends
that emerge from time to time. We strive to keep up with evolving customer requirements to enhance our existing
business and level of customer service. For further information, see “Our Business — Our Growth Strategies”
beginning on page 201.

Our inability to identify, anticipate, understand and address contemporary and evolving customer preferences or
to deliver quality service as compared to our competitors could materially and adversely affect our business. In
particular, we may not be successful in identifying new locations for hotels which are attractive to guests, or
adequately upgrade or maintain our hotel rooms, food and beverage venues and other hotel facilities and amenities
to meet changing consumer demands and trends. If the market perception of our Portfolio changes due to our
failure to adapt our services successfully, this could impact our continued business success and future profitability.
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25. We have a large workforce deployed across our Portfolio. We may not be able to effectively manage
our workforce and may be exposed to service-related claims and losses or employee disruptions that
could have an adverse effect on our business and reputation.

We have a large workforce deployed across our Portfolio. The table below sets forth the number of permanent
and contract employees with our Company and our Subsidiaries across our Owned Portfolio (excluding our
corporate employees and employees at The Leela Gandhinagar) as of the dates indicated:

As of May 31, As of March 31,
2024 2024 2023 2022
Permanent employees 2,220 2,241 2,021 1,705
Contract employees 732 726 699 614

All personnel employed at the hotels we operate under hotel management agreements and at the hotel under the
franchise arrangement are the employees of the third-party hotel owner, except for at The Leela Gandhinagar,
where employees are under our direct payroll, and we are reimbursed by the hotel owner for such employee
expenses. The table below sets forth the number of permanent and contract employees at The Leela Gandhinagar
as of the dates indicated:

As of May 31, As of March 31,
2024 2024 2023 2022
Permanent employees 276 268 262 201
Contract employees 74 77 78 80

The table below sets forth the number of our corporate employees (i.e., employees whose functions are in sales
and marketing, finance, legal, projects and engineering, HR and administration) as of the dates indicated:

As of May 31, As of March 31,
2024 2024 2023 2022
Permanent employees 82 74 60 54
Contract employees 12 12 12 8

The risks associated with the utilization of a large workforce include possible claims by third parties, including
by guests at the hotels in our Portfolio, relating to:

. actions, inactions, errors or malicious acts by our personnel, including matters for which we may have
to indemnify our guests;

o failure of our personnel to adequately perform their duties, including for rendering deficient services,
staff shortages, absenteeism or tardiness;

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

. any failure by us to adequately verify backgrounds and qualifications of our personnel or third-party
service providers;

. use of third-party vehicles resulting in accidents;

3 injury or damages to any guest’s person or property due to negligence of our personnel or third-party
service providers; and

. criminal acts, torts or other negligent acts by our personnel or third-party service providers.

While we have not experienced any material claims from our workforce in the past three Financial Years and the
two months ended May 31, 2024, any new claims for damages and ensuing litigation could be costly and time
consuming. Such labor claims may result in negative publicity and adversely affect our reputation. In addition,
we may also be affected by the acts of third parties, including third-party service providers. Any losses that we
incur in this regard may have an adverse effect on our business and reputation.

Further, we cannot assure you that we will not experience any disputes with our employees, strikes, labor unrest

or work stoppages in the future, which may adversely affect our ability to continue our operations. While we have
not experienced any material instances of such disruptions relating to our workforce in the past three Financial
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Years and the two months ended May 31, 2024, such actions by our employees are difficult for us to predict or
control and any such event could adversely affect our business, results of operations and financial condition.
Certain of our employees at The Leela Kovalam, A Raviz Hotel (our managed hotel) and The Leela Mumbai (our
franchised hotel) have established workplace unions. Any disagreements with our workforce or labor unrest
directed against us, could directly or indirectly prevent or hinder our normal operating activities, and, if not
resolved in a timely manner, could lead to disruptions in our operations, which in turn could adversely affect our
business and reputation.

26. We do not own the land and buildings on which our Managed Portfolio and the franchised hotel are
located, and one of the hotel wings at The Leela Palace Bengaluru is located in a building which has
been leased to us by third parties. If we or the third-party hotel owners are unable to comply with the
terms of the lease agreements, renew our agreements or enter into new agreements, our business,
results of operations and financial condition may be adversely affected.

We do not own the land and building in relation to our six hotels under hotel management agreements and our
one hotel under the franchise agreement with third-party hotel owners. In the event that the hotel owners do not
have, or fail to maintain good title to the land on which these hotels are situated, or fail to comply with
requirements of applicable law with respect to ownership and use of such land, or if such land is, or becomes
subject to, any dispute, we may be required to terminate the hotel management agreement and/or franchise
agreement in relation to such hotel.

With respect to our Owned Portfolio as of May 31, 2024, such hotels (except The Leela Palace Jaipur) are located
on freehold land owned by us, and the title to the buildings, equipment, and furniture or fixtures vests with us.
However, The Leela Palace Jaipur is located on leasehold land pursuant to a lease deed valid until the year 2108
and one of the hotel wings at The Leela Palace Bengaluru is located on leasehold land pursuant to a lease deed
which is valid until 2036, and which can be extended at our option until 2065. As of May 31, 2024, this wing at
The Leela Palace Bengaluru represented 105 keys or 3.1% of our total keys. See “Our Business — Description of
Our Business — Immovable Properties” beginning on page 239.

We cannot assure you that we will be able to fully comply with all the terms of any the lease agreements which
we have entered into, renew such agreement or enter into new agreements in the future, on terms acceptable to us,
or at all. Upon the expiry of the lease, we may be required to vacate the leased portion of the hotel and locate
suitable land as replacement. In the event a lease agreement is terminated prior to its tenure, or if it is not renewed,
or if we are required to cease business operations at a hotel, our business, results of operations and financial
condition may be adversely affected. Further, if the vacated hotel is leased or sold to a competitor, we may also
face increased competition in that geographic location, which could adversely affect our market share.

Further, any regulatory non-compliance by the third-party hotel owners or adverse development relating to the
landlords’ title or ownership rights to hotel properties may entail significant disruptions to our operations,
especially if we are forced to vacate leased space or terminate the hotel management agreements following any
such developments. While we have not faced any instances of regulatory non-compliance by the third-parties or
adverse development relating to the landlords’ title or ownership rights in the past three Financial Years and the
two months ended May 31, 2024, there is no assurance that such events will not occur in the future. Any adverse
effect on the title, ownership rights, development rights of the owners from whose premises we operate or breach
of the contractual terms of any lease and license agreements may adversely affect our business, results of
operations, financial condition and cash flows.

217. Delays or defaults in payment by our customers could affect our cash flows and may adversely affect
our financial condition and operations.

We extend credit to some of our customers and there is no assurance that we will be able to recover outstanding
amounts in part, full or at all. The following table sets forth details of our trade receivables as of and for the dates
and period/years indicated:

As of and for the As of and for the Financial Year
Particulars L8 GBI
ended May 31, 2024 2023 2022
2024
i1;:::1;1;;irg(rzslvables (net of loss allowance) (¥ 594,82 729.05 202.09 520.13
Loss allowance (% in million) 373.38 373.27 328.51 212.21
Average outstanding receivable days” 24 21 25 41
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* Computed as average of opening and closing trade receivables outstanding as at each period/year end divided by the total income for the
respective period/year multiplied by the number of days in that period/year.

If delays or defaults in payments from customers continue or increase in proportion to our total income, it could
result in bad debts and negatively affect our cash flows and consequently affect our financial condition and
operations. The following table sets forth the ageing of trade receivables, net of loss allowance, as of and for the
dates and period/years indicated:

(% in million)

. As of May 31, As of March 31,
FEIELIEDS 2024 2024 2023 2022
Unbilled 124.96 105.87 195.58 128.15
dOauttestandmg for less than 6 months from due 267.75 502.94 475.89 263.21
dOalitestandlng for 6 months to 1 year from due 195.52 117,58 26.69 89.74
Outstanding for 1-2 years from due date 4.56 2.28 3.70 17.23
Outstanding for 2-3 years from due date 1.87 0.38 0.23 21.80
Outstanding for more than 3 years from due
date 0.16 i i i
Total Trade Receivables (net of loss 594.82 729.05 702.09 520.13
allowance)

While we may take appropriate action in the event of a non-payment of receivables, there can be no assurance
that we will be able to successfully recover outstanding amounts owed to us in part or in full, which in turn could
affect our cash flows and may adversely affect our financial condition and operations.

28. Any failure on our part to manage operational risks inherent in our business, including risks arising
from our reliance on third-party service providers, could adversely affect our business, reputation,
results of operations and financial condition.

Several operational risks are inherent in our business due to the nature of the hospitality sector. We provide a
variety of services including food and beverage, spa, cleaning and housekeeping, security, catering, transportation
and laundry services at the hotels in our Portfolio. We have outsourced, and may in the future continue to
outsource, services provided at the hotels in our Portfolio such as cleaning, housekeeping, hazardous waste
disposal and security services to third-party service providers. In rendering such services, our personnel and third-
party service providers are required to adhere to regulatory requirements as well as internal standard operating
procedures with regard to health, safety and hygiene and in their interaction with our guests and other members
of the public.

In particular, any failure to maintain the quality and hygiene standards of the food and beverages that we offer,
will adversely affect our food and beverage revenue, overall business, reputation and financial performance. The
table below sets forth our revenue from food and beverages for the Financial Years and period indicated:

(< in million)
For the two For the Financial Year
Particulars months ended
May 31, 2024 2024 2023 2022
Revenue from food and beverages* 640.88 4,317.12 3,305.98 1,546.93

*Revenue from food and beverages comprises revenues generated from the sale of food and beverages at our Owned Portfolio, from both
outlets and banquets.

Food and beverage services require proper packaging and labelling and the careful and hygienic handling of food
products, which if improperly packaged or handled may have an adverse impact on the health of our guests and
may result in liability for us or otherwise harm our reputation. Similarly, cleaning and housekeeping services
involve the handling of chemical-based cleaning solutions, which if handled improperly may have an adverse
impact on the health of our employees, guests and on the environment. Consequently, our business is associated
with several health, safety and hygiene concerns.

In the past three Financial Years and the two months ended May 31, 2024, we have not experienced any instances
of such operational risks that materially affected our business and results of operations. However, failure to
effectively implement crisis response, adequate policies and protocols and to sufficiently address and manage
risks inherent in our business, to meet the requirements of our guests or applicable regulations, or to develop
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effective risk mitigation measures, could have an adverse effect on the reputation of our brand and our Portfolio,
as well as guest loyalty, and consequently, our business, reputation, results of operations and financial condition.

29. Any downgrade of our credit ratings may restrict our access to capital and thereby adversely affect
our business, reputation, cash flows and results of operations.

Our business depends on our ability to obtain funds at competitive rates. Any downgrade in our credit ratings
could increase borrowing costs and adversely affect our access to capital and debt markets. Credit ratings reflect
a rating agency’s opinion of our financial strength, operating performance, industry position, and ability to meet
our obligations. The following table sets forth details on the credit ratings of our Company and certain Subsidiaries
as of May 31, 2024

Rating Agency Instrument Credit Ratings
Our Company

CRISIL Long-term bank facilities A- (Stable)
CRISIL Short-term bank facilities A- (Stable)
TPRPL

ICRA Limited Non-convertible debenture program A- (Stable)
MPPL

ICRA Limited Non-convertible bonds program A- (Stable)
Schloss Chennai

CRISIL Long-term bank facilities A- (Stable)
Schloss Chanakya

CRISIL Long-term bank facilities A- (Stable)
Schloss Udaipur

CRISIL Long-term bank facilities A- (Stable)

While we have not experienced any downgrade in credit ratings in the past three Financial Years and the two
months ended May 31, 2024, any downgrade in the credit ratings assigned to us for any of our facilities in the
future could lead to high borrowing costs and limit our access to capital and lending markets and, as a result, could
adversely affect our business, reputation, cash flows and results of operations. In addition, downgrades of our
credit ratings could increase the possibility of additional terms and conditions being added to any new or
replacement financing arrangements. For more information, see “Financial Indebtedness” beginning on page
387.

30. Our central reservations system is an important component of our business and operations and a
disruption in its functioning could have an adverse effect on our business and results of operations.

Our customers can make reservations through reservation desks operated at each of the hotels in our Portfolio, on
our website, on the websites of agencies with whom we collaborate (hamely Preferred Hotels and GHA), through
our global distribution system (a worldwide reservation system that connects us with travel agents) as well as
through online travel agencies and travel aggregators and offline travel agents. All of these modes of reservations
are connected to a central reservations system, which enables us to manage our global inventory of rooms in real-
time. For further details, see “Our Business — Description of Our Business — Information Technology — Central
reservations system” beginning on page 233. The cost, speed, and efficiency of our reservations system are
important aspects of our business and are an important consideration for hotel owners in choosing to enter into
hotel management agreements with us. Our central reservations system is a technological solution which is
sourced from a third-party service provider and operated by us for managing guest reservations at the hotels in
our Portfolio. The service providers of the central reservations system are also responsible for providing technical
support and hosting services. Any dispute or breach of terms of usage of central reservations system may disrupt
our ability to use such system leading to an adverse impact on our business and operations. While we have not
experienced any significant disruptions to our central reservations system in the past three Financial Years and
the two months ended May 31, 2024, any failure to maintain or upgrade and any other disruption to our central
reservations system may adversely affect our business and results of operations. For further details, see “—
Significant disruptions of information technology systems or breaches of data security could have an adverse
effect on our business, results of operations, financial condition and cash flows.” beginning on page 59.
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3L We have availed certain credit facilities that are repayable on demand. Any demand by the lenders
may adversely affect our cash flows and financial condition.

We have availed certain credit facilities which are repayable on demand. The following table sets forth the
aggregated amount of our borrowings repayable on demand, in absolute terms and as a percentage of total
borrowings, as of the dates indicated:

As of March 31,
As of May 31, 2024 2024 2023 2022

Rin (% of total Rin (% of total Rin (% of total Rin (% of total
million)  borrowings)  million)  borrowings) million) borrowings) million)  borrowings)

540.83 1.33% 1,074.12 2.53% 302.84 0.82%  312.06 0.85%

Particulars

Borrowings repayable
on demand

In the event such lenders seek repayment of any of these loans, we would need to find alternative sources of
financing, which may not be available on acceptable terms, or at all. Any failure to service such indebtedness or
comply with any obligations under such financing agreements may cause us to incur penalty or interest, may result
in the termination of one or more of our credit facilities or acceleration or cross-acceleration of payments under
such credit facilities, as well as the declaration of an event of default or cross-default. Any demand by the lenders
may adversely affect our cash flows and financial condition. For details, see “Restated Consolidated Financial
Information — Annexure V — Notes to Restated Consolidated Financial Information — Note 17 — Borrowings”
beginning on page 334, and for further details on our indebtedness, see “Financial Indebtedness” beginning on
page 387.

32. The Restated Consolidated Financial Information include a reference to an emphasis of matter
paragraph for the Financial Years 2023 and 2022.

Part C of Annexure VI of the Restated Consolidated Financial Information for the Financial Years 2023 and 2022
include a reference to emphasis of matter paragraph, as set forth below in relation to our Subsidiary, LPRL.:

“We draw attention to Note 3.2 of the accompanying financial statements, which explains the management’s
assessment of going concern assumption including management intention to apply for regulatory approval for
construction of hotel and its assertion that based on best estimates made by it, the Company will continue as a
going concern, i.e., will be able to discharge its liabilities.

Our opinion is not modified in respect of this matter.”

We cannot assure you that the audit or assurance reports for any future periods will not contain emphasis of
matters, qualifications or other observations which affect our results of operations in such future periods.

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

We could be held liable for accidents that occur at the hotels in our Portfolio or otherwise arise out of our
operations. In the event of personal injuries, fires or other accidents suffered by our employees or other people,
we could face claims alleging that we were negligent, provided inadequate supervision or be otherwise liable for
the injuries. In addition, natural calamities such as floods and earthquakes could disrupt our operations. We have
not experienced any material instances of personal injuries, fires or other accidents suffered by our employees or
other people in the past three Financial Years and for the two months ended May 31, 2024. Our insurance policies
are in respect of buildings and equipment (including plate glass insurance) covering losses due to fire and special
perils (and incidental losses), burglary, and electrical or mechanical breakdown. We also maintain directors’ and
officers’ liability insurance, workmen compensation policies and health insurance for our employees.

The following table sets forth details on our Company and Subsidiaries’ total insurance coverage, insurance claims
made and insurance premium costs for the period/years indicated:

Particulars As of May 31, As of March 31,

2024 2024 2023 2022
Total insurance coverage* (¥ in million) 41,100.01 41,100.01 34,904.40 34,637.42
Total insurance coverage* as a percentage of 171.54% 172.32% 200.74% 199.48%
insurable assets** (%)
Total insurance claims made (< in million) - 39.74 33.33 29.95
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As of May 31, As of March 31,

Particulars 2024 2024 2023 2022
Total insurance claims made as a percentage ) 0.10% 0.10% 0.10%
of total insurance coverage (%) ) ) '
Total insurance premium costs (< in million) 6.09 39.82 31.88 32.04
Total insurance premium costs as a percentage 0.38% 0.34% 0.37% 0.84%

of revenue from operations (%)
*  Total insurance coverage includes, among others, property package policy, fire damage on tangible assets, directors’ and officers’
insurance, work injury compensation, inventory, cyber, crime and money insurances.
**  Insurable assets pertain to gross book value of tangible assets, capital work in progress, intangible assets, investment properties
(including properties under construction), excluding land.

As of May 31, 2024, our net book value of total insurable assets amounted to ¥23,959.08 million, and our
insurance coverage represented 171.54% of our gross value of total insurable assets. As of May 31, 2024, all of
our tangible assets (excluding land) were insurable.

We believe that our insurance coverage is reasonably adequate to cover the normal risks associated with the
operation of our business, and we have not experienced any material instances of delays or rejections in the
honoring of our insurance claims in the past three Financial Years and for the two months ended May 31, 2024.
However, we cannot assure you that any claim under our insurance policies will be honored fully, on time or at
all, or that we have taken out sufficient insurance to cover all our losses. 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. In the past three Financial Years and the two months ended May 31, 2024, we have not experienced any
material instances in the past where our claims exceeded our insurance coverage. However, in the future, we may
suffer loss or damage that is not covered by insurance or exceeds our insurance coverage, and our insurance claims
may be rejected. In such circumstances, we would have to bear such loss or damage. Further, the costs of our
insurance coverage may increase in the future. The policy limits of our insurance policies may also be reduced.
In addition, the list of exclusions of our insurance policies may be expanded in the future. Any of the foregoing
may adversely affect our business, results of operations and financial condition.

34, We do not own the premises in which our Registered Office, Corporate Office and certain of our
regional sales offices are situated.

We do not own the premises in which our Registered Office and Corporate Office are situated. Our Corporate
Office is located on premises leased by our Subsidiary, Schloss HMA from our Group Company, Equinox
Business Parks Private Limited by way of a leave and license agreement dated June 30, 2024. Our Company has
been permitted by Schloss HMA to use the licensed premises as our Corporate Office pursuant to a letter dated
July 22, 2024. Similarly, our Registered Office is owned by our Subsidiary, Schloss Chanakya and by way of a
resolution passed in its board meeting held on February 24, 2020, Schloss Chanakya has permitted our Company
to use these premises as our Registered Office. In addition to our Registered Office and Corporate Office, certain
of our regional sales offices are also situated on leased premises, and subject to the terms and conditions of the
agreements governing their usage. We cannot assure you that we will be able to continue with the uninterrupted
use of these premises. If we or our Subsidiaries are unable to comply with the terms of the underlying documents
executed in relation to our Registered Office, our Corporate Office or any of our regional sales offices, it may
impair our operations and adversely affect our business. For further details, see “Our Business — Description of
Our Business — Immovable Properties” on page 239.

35. Our indebtedness and the conditions and restrictions imposed by our financing arrangements could
adversely affect our business, results of operations, growth prospects and financial condition.

Our financing agreements contain several restrictive covenants that limit our ability to undertake certain types of
actions, which could adversely affect our business, results of operations, growth prospects and financial condition.
For example, some of our financing agreements require us to obtain prior written consent from, or intimate our
lenders for, among other things:

o change in shareholding pattern (including decreases in the shareholding of our Promoter and Promoter
Group);

. change in composition of the management of our Company;

. undertaking any merger, acquisition, consolidation, reorganization or reconstruction (including the
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creation of any subsidiary);

. change of control or capital structure;
o prepayment of any financial indebtedness; and
. making any amendments to the memorandum and articles of our Company.

Further, the interest rate for most of our borrowings is expressed as the base rate or marginal cost of funds-based
lending rate of a specified lender and interest spread per annum, which is variable. We are therefore susceptible
to fluctuations in interest rates and associated risks. As such, any increase in interest rates may have an adverse
effect on our financial condition.

Further, certain terms of our borrowings require us to maintain financial ratios, such as debt service coverage
ratio, interest coverage ratio, debt to EBITDA ratio, fixed assets coverage ratio and loan to value ratio, which are
tested periodically. We have not faced any instances of breaches of covenants under our financing agreements in
the past three Financial Years and the two months ended May 31, 2024. However, we have experienced several
instances of delays in the creation of security charges, including one instance where penal charges were levied, as
well as one of the conditions subsequent in a financing agreement was not complied with. Our Company along
with our Subsidiaries, Schloss Chanakya, Schloss Udaipur and Schloss Chennai have paid a penal interest at the
rate of 1% per annum from April 2021 to September 2021 for failing to create primary and collateral security
within the stipulated time with respect to the term loan facilities availed from State Bank of India in 2019. For
further details, see “History and Certain Corporate Matter — Defaults or rescheduling/restructuring of
borrowings with financial institutions/banks” beginning on page 248. Although these instances did not result in
any events of default, any future failure on our part to satisfactorily comply with any condition or covenant under
our financing agreements, or any new financing agreements we may enter into, in the future may lead to an event
of default as well as cross-defaults under certain of our financing agreements, which in turn may lead to the
acceleration of the repayment of the debt and enforcement of security interests and adversely affect our results of
operations and financial condition. For details, see “Financial Indebtedness” beginning on page 387.

Our future borrowings may contain similar or even more restrictive provisions. In the event that there is a breach
of any financial or other covenants contained in any of our financing arrangements or in the event a breach of
terms occurs in the past and only identified in the future, we may be, among other consequences, required to
immediately repay our borrowings either in whole or in part, together with any related costs. We may be compelled
to sell some or all of the hotels in our Owned Portfolio if we do not have sufficient cash or credit facilities to make
repayments, which could adversely affect our business, growth prospects and financial condition.

36. In the event we fail to obtain, maintain or renew our statutory and regulatory licenses, permits and
approvals required to operate our business, our business and results of operations may be adversely
affected.

We are required to obtain and maintain a number of statutory and regulatory permits and approvals under central,
state and local government regulations in India, for carrying out our business and for each of the hotels in our
Owned Portfolio including, without limitation, sanctions of building plans, occupancy certificates, trade licenses,
licenses issued by the Food Safety and Standards Authority of India, fire and ground water no objection
certificates, shops and establishments registrations, licenses to sell liquor and environmental approvals and
clearances. In addition, during the course of construction of a hotel, we are required to obtain and maintain a
variety of approvals and licenses which relate to, among others, conversion of type of land, extraction of
groundwater, clearance from coastal or forest regulatory authorities, and pollution control.

We may need to apply for permits and approvals, including the renewal of permits or approvals which may expire
from time to time in the ordinary course of business. We also appoint third parties for obtaining certain licenses
and approvals for our operations and any deficiency in providing such services or any breach of law by any such
third party in obtaining the required licenses and approvals may affect our business, reputation, operations and
financial condition. We cannot assure you that any key approvals which may have expired, or any key approvals
which are due to be renewed, have been applied for or will be applied for in a timely manner. We also cannot
assure you that such permits or approvals will be issued or granted in a timely manner, or at all, and any delay in
the issuance of such licenses, permits or approvals may adversely impact the revenue and operations of the
affected hotel. For details of permits and approvals relating to our business and operations and our pending
approvals, see “Government and Other Approvals” beginning on page 438. Further, under hotel management
agreements for our Managed Portfolio, the third-party hotel owners are typically responsible for obtaining and
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renewing all relevant permits, licenses and clearances necessary for hotel operations. Any inability of the third-
party hotel owners to obtain and renew all such permits, licenses and clearances may affect our ability to continue
to manage such hotels. While there have been no other instances of significant delay in receipt of material permits,
approvals, and licenses in past three Financial Years and the two months ended May 31, 2024, we cannot assure
you that there will be no delays or other issues in obtaining such approvals in the future, and that the hotel owners
will continue to extend cooperation and assistance in a timely manner, or at all.

Further, the approvals required by us are typically subject to eligibility conditions or ongoing compliance. While
we have not experienced any instances of such approvals being rejected, suspended or revoked in the past three
Financial Years and the two months ended May 31, 2024 that materially affected our business and results of
operations, we cannot assure you that such occurrences will not occur in the future, such as due to non-compliance
or alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory action. Moreover,
if the regulations governing our business are amended, we may incur increased costs, be subject to penalties, have
our approvals and permits revoked or suffer a disruption in our operations, which could adversely affect our
business.

37. We are subject to extensive government regulation with respect to safety, health, environmental, real
estate, food, excise, tax and labor laws. Any non-compliance with, or changes in, regulations
applicable to us may adversely affect our business, reputation, results of operations and financial
condition.

We are subject to extensive government regulation with respect to, among others, safety, health, environmental,
real estate, food, excise, tax and labor laws and related laws and regulations. We provide hospitality services,
including sale of food and beverage including wine and liquor, cleaning and housekeeping, at the hotels in our
Portfolio, and are subject to supervision and regulation with regard to the scope of permitted business activities
and the licenses and permits required for our business operations, depending on the location and nature of
operations. Further, regulations in India may also impact the demand for, expenses related to and availability of
our hotel services and rooms, and food and beverage operations. We are responsible for obtaining, maintaining
and renewing all government and regulatory approvals and licenses required at the hotels in our Owned Portfolio
and for adhering to the terms and conditions of all government and regulatory approvals and licenses required for
the hotels in our Managed Portfolio under the relevant hotel management agreements. We cannot assure you that
we will not be involved in, or be held liable, in any litigation or other proceedings, including fines or penalties, in
relation to compliance with applicable laws and regulations, the costs of which may be significant. For details,
see “Outstanding Litigation and Other Material Developments” beginning on page 430. Regulations are also
subject to change. As a result of non-compliance with, or changes in, the applicable laws, we may incur increased
costs, be subject to penalties or other actions or have our approvals and permits revoked.

We are also subject to the laws and regulations governing relationships with employees in areas such as minimum
wages and maximum working hours, overtime, working conditions, hiring and termination of employees, contract
labour and work permits and maintenance of regulatory/statutory records and making periodic payments. There
is a risk that we may inadvertently fail to comply with such regulations, which may lead to enforced shutdowns
and other sanctions imposed by the relevant authorities. Monitoring legal developments and maintaining internal
standards and controls to abide by local rules and regulations can be costly and may detract management’s
attention, which may adversely affect our operations. For details of the key regulations applicable to us and the
key approvals and licenses we are required to obtain, maintain and renew for the hotels in our Owned Portfolio,
see “Key Regulations and Policies in India” and “Government and Other Approvals” beginning on pages 240
and 438, respectively. See also “— In the event we fail to obtain, maintain or renew our statutory and regulatory
licenses, permits and approvals required to operate our business, our business and results of operations may
be adversely affected.” beginning on page 56.

The hotels in our Portfolio are also subject to extensive environmental laws and regulations which govern the
discharge, emission, storage, handling and disposal of a variety of substances that may be used in or result from
the operations of our businesses. We are required to conduct an environmental assessment for most of our hotel
projects before receiving regulatory approval for these projects. These environmental assessments may reveal
material environmental problems, which may result in us not obtaining the required approvals. Additionally, if
environmental problems are discovered during or after the development of a project, we may incur substantial
liabilities relating to cleanup and other remedial measures and the value of the relevant hotels could be materially
and adversely affected. The adoption of stricter environmental laws and regulations, stricter interpretations of
existing laws, increased governmental enforcement of laws or other developments in the future may require that
we make additional capital expenditures, incur additional expenses or take other actions in order to remain
compliant and maintain our current operations. We may also incur increased costs, be subject to penalties, or have
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our approvals and permits revoked for non-compliance with the applicable laws and conditions attached to our
approvals and permissions. The penalties for non-compliance can be severe, including regularisation of material
defaults and imposition of fines.

In the past three Financial Years and the two months ended May 31, 2024, we have not faced any material
instances of non-compliance with government regulations with respect to safety, health, environmental, real
estate, food, excise, tax and labor laws that has had a material effect on our business, reputation, results of
operations and financial condition. However, the erstwhile owner and operator of The Leela Palace New Delhi
received a complaint dated March 28, 2018 from the State Level Environment Impact Assessment Authority
(“SEIAA”) alleging violation of the environmental clearance notification dated September 14, 2006 issued by the
Ministry of Environment and Forest, Government of India in relation to alleged delays in obtaining the consent
to establish and alleged expansion of The Leela Palace New Delhi in excess of the environmental clearance
previously granted to it. Subsequently, an environmental clearance dated November 5, 2020 was obtained for the
expanded area of The Leela Palace New Delhi, subject to several conditions being fulfilled, including earmarking
of an amount ¥36.20 million under corporate environment responsibility. For details, see “Outstanding Litigation
and Other Material Developments” beginning on page 430. While we have not been made a party to any such
complaints, we cannot assure you that we will not face any other instances of similar or other non-compliances in
the future, which may adversely affect our business, reputation, results of operations and financial condition.

38. We are exposed to a variety of risks associated with safety, security and crisis management which
could have an adverse effect on our business, results of operations, financial condition and cash flows.

There are inherent risks of accidents or injuries at the hotels in our Portfolio caused by events such as extreme
weather, civil or political unrest, strikes, violence and terrorism, serious and organized crime, pandemics, fire and
day-to-day accidents, health crises of guests, sexual harassment at the workplace and petty crimes which could
affect guest or employee experience, cause loss of life, sickness or injury and result in compensation claims, fines
from regulatory bodies, litigation and impact our reputation. Any accidents or any criminal activity at the hotels
in our Portfolio may result in personal injury or loss of life, substantial damage to or destruction of property and
equipment resulting in the suspension of operations. Any of the foregoing could also subject us to litigation, which
may increase our expenses in the event we are found liable and adversely impact our results of operation and
financial condition. Such events could also affect our reputation and cause a loss of customer confidence in our
business. While we have not faced any such instances in the past three Financial Years and the two months ended
May 31, 2024 that materially affected our business and results of operations, serious incidents or a combination
of events could escalate into a crisis which, if managed poorly, could further expose us to significant reputational
damage.

Further, our business is exposed to the risk of theft, fraud, pilferage by employees, misappropriation of funds or
inventory, and other similar misconduct which could result in losses at the hotels in our Portfolio. We have not
experienced any instances of employee theft, fraud, misappropriation of funds or other similar misconduct in the
past three Financial Years and the two months ended May 31, 2024 that materially affected our business and
results of operations. However, an increase in the levels of misappropriation at the hotels in our Portfolio may
require us to deploy more security staff and increase surveillance, which would increase our operational costs and
adversely affect our profitability. While we incur expenses on hiring security personnel and installing surveillance
equipment at the hotels in our Portfolio in order to mitigate the risk of theft, fraud, pilferage by employees,
misappropriation of funds or inventory, and other similar incidents which result in misappropriation at the hotels
in our Portfolio, we cannot assure you that we will be successful in preventing all such incidents in the future,
which may expose us to litigation and/or have an adverse effect on our business, results of operations, financial
condition and cash flows. In addition, while we maintain insurance coverage for burglary in our Portfolio, such
insurance may not be sufficient to cover losses on account of any significant thefts.

39. Disruptions or lack of basic infrastructure such as electricity and water supply could adversely affect
our operations. Existing or planned amenities and transportation infrastructure at or near other hotels
in our Portfolio and serviced apartments could be closed, relocated, terminated, delayed or not
completed at all.

We require a significant amount and continuous supply of electricity and water and any disruption in the supply
thereof could affect the operations of the hotels in our Portfolio and the services to our guests. We currently source
our water requirements from governmental water supply undertakings, water tankers and underground water, and
depend on state electricity boards, private suppliers as well as our solar panels and windmills at the hotels in our
Portfolio for our energy requirements. Further, we rely on large-scale air-conditioning plants to maintain
standards, operations and services to our guests and any interruption in the functioning of such air conditioning
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plants could cause serious reputation and operational risks at the hotels in our Portfolio. In the past three Financial
Years and the two months ended May 31, 2024, we have not experienced any material disruptions or lack of basic
infrastructure such as electricity and water supply. However, any failure on our part to obtain alternate sources of
electricity or water, or address mechanical, electrical and plumbing failure, in a timely fashion, and at an
acceptable cost, may have an adverse effect on our business, results of operations and financial condition.

The locations of our hotels in our Portfolio and their accessibility through transport services and related
infrastructure are also of significant relevance to us. We cannot assure you that the transportation infrastructure
and services near, or anticipated to be near, these hotels, will not be closed, relocated, terminated, delayed or
remain incomplete. While we have not faced any such material instances in the past three Financial Years and the
two months ended May 31, 2024, if the accessibility of any of these hotels is adversely affected in the future, it
could negatively affect their attractiveness and marketability which may, in turn, impact our business, results of
operations, financial condition and cash flows.

40. Significant disruptions of information technology systems or breaches of data security could have an
adverse effect on our business, results of operations, financial condition and cash flows.

We depend upon information technology systems for our business operations. For details relating to our
information technology systems, see “Our Business — Description of Our Business — Information Technology”
beginning on page 233.

Our information technology systems are potentially vulnerable to, among others, system inadequacies, network
failures, hardware failures, operating failures, service interruptions or failures, security breaches, malicious
intrusions or cyber-attacks from a variety of sources, improper operation by or supervision of employees and data
losses. Cyber-attacks are growing in their frequency, sophistication and intensity, and are becoming increasingly
difficult to detect, mitigate or prevent. Cyber-attacks come in many forms, including the deployment of harmful
malware, exploitation of vulnerabilities, denial-of-service attacks, ransomware, the use of social engineering and
other means to compromise the confidentiality, integrity and availability of our information technology systems,
confidential information and other data. Cyber-attacks targeted at our information technology systems may affect
our business operations by interfering with, among others, our online reservation system for customers to make
reservations at the hotels in our Portfolio. Our systemic and operational controls may not be adequate to prevent
frauds, data sharing, errors, hacking and system failures. If we suffer from any of such cyber threats, it could
adversely affect our reputation, business, financial condition and results of operations. We are also dependent on
third-party vendors for providing some of the services to our guests, such as internet and television, among others,
and any failure or deficiency on the part of such vendors may adversely affect our reputation. While we have not
experienced any significant disruptions to our information technology systems due to cyber-attacks in the past
three Financial Years and the two months ended May 31, 2024, we cannot assure you that we will not encounter
any such disruptions in the future. Any such disruption may result in the loss of key information and disruption
of production and business processes, as well as financial losses. While we maintain data security policy and
cybercrime insurance for our Owned Portfolio and our Managed Portfolio, such insurance may not be sufficient
to cover losses on account of any significant thefts.

Our business requires us to collect and retain substantial amount of sensitive data, including personal data of
customers and employees, credit or debit card data, any data related to any other electronic mode of payment or
any personally identifiable information. Safeguarding such data is critical to our business. We are also subject to
the General Data Protection Regulation of the European Union as a result of our structure and business, including
having customers from the European Union. Nevertheless, our systems are potentially vulnerable to data security
breaches, whether by employees or others that may expose such data to unauthorized persons. Such data security
breaches could lead to unauthorized access to our systems, misappropriation of data and unforeseen disclosure or
transfer of data. Further, the third-party hotel owners have the right to obtain the guest data under our hotel
management agreements, for which we rely on such third-party hotel owners’ systems and data security measures.
Though, personal data of customers provided to the third-party hotel owners under hotel management agreements
is required to be treated as confidential information by the third-party hotel owners. We have not experienced any
significant instances of data breaches in the past three Financial Years and the two months ended May 31, 2024
that affected our business and results of operations. However, any such security breaches in the future could
damage our reputation and expose us to litigation, which may in turn have an adverse effect on our business,
results of operations, financial condition and cash flows. As part of our operations, we are required to comply
with the Information Technology Act, 2000 and the rules thereof, which provides for civil and criminal liability
and the Digital Personal Data Protection Act, 2023, provisions whereof, which as and when made effective
(“DPA”) stipulate a monetary penalty in case of breach of the provisions of the DPA. Certain of these laws, rules
and regulations are relatively new and their interpretation and application remain uncertain and are also subject to
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change and may become more restrictive in the future. For further details on DPA, see “~ Changing laws, rules
and regulations and legal uncertainties, including adverse application of tax laws, may adversely affect our
business, prospects and results of operations” beginning on page 69. Thus, if our interpretations of the law and
regulations or our practices and platform is inconsistent with or fail to meet all requirements of such laws, which
could expose us to litigation and monetary penalties, which in turn may adversely affect our business, results of
operations, financial condition and cash flows.

Further, we may make additional investments in information technology systems to remain competitive and for
data protection purposes. Such technology and system strategy adopted by us may not be sufficiently aligned with
the needs of our business or adequately responsive to changes in business strategy.

41. New brands and offerings that we launch in the future may not be as successful as we anticipate,
which could have an adverse effect on our business, financial condition and results of operations.

We use brands and offerings besides The Leela such as Jamavar, Aujasya by The Leela, Tishya by the Leela and
The Leela Palace Services. We may launch additional brands and service offerings in the future. We cannot assure
you that any new brands or offerings launched by us will be accepted by the hotel owners, franchisees or
customers, or that we will be able to recover costs we incurred in developing such brands or offerings, or that they
will be successful. If new brands and offerings are not as successful as we anticipate, it could have an adverse
effect on our business, financial condition and results of operations.

42. Certain of our Directors, Key Managerial Personnel and Senior Management have interests in us
other than reimbursement of expenses incurred and normal remuneration or benefits. Conflicts of
interest may arise in the future, which may adversely affect our business, results of operations,
financial condition and cash flows.

Certain of our Directors, Key Managerial Personnel and Senior Management may be regarded as having an interest
in us other than reimbursement of expenses incurred and normal remuneration or benefits. Certain Directors, Key
Managerial Personnel and Senior Management may be deemed to be interested to the extent of equity shares held
by them, directly or indirectly, in our Company and Subsidiaries. For further information on the interests of our
Directors, Key Managerial Personnel and Senior Management other than their remuneration or reimbursement of
expenses in the ordinary course of business, see “Our Management” beginning on page 268.

Further, while our Directors do not engage in any other business activities similar to our business lines, we cannot
assure you that such a conflict will not arise in the future, or that we will be able to suitably resolve any such
conflict without an adverse effect on our business or operations. Additionally, we cannot assure you that our
Directors will not undertake or acquire interests in competing ventures in the locations or sectors in which we
operate, to the extent they are permitted to do so under applicable law. Conflicts of interest may arise in the future,
which may adversely affect our business, results of operations, financial condition and cash flows.

43. Land ownership in India can be difficult to ascertain as land records are not easily traceable and the
national digitization program has not been implemented across all states in India. Further, we may
not be able to identify or correct defects or irregularities in title due to creation of adverse third-party
rights in the land which we own, lease or intend to acquire in connection with the development or
acquisition of new hotels or properties, which could have an adverse impact on our business and
operations.

Land ownership in India can be difficult to ascertain as every state in India has its own practice for maintenance
of land records, thereby resulting in land records being not easily traceable. There is no central title registry for
land property in India and documentation of land records in India has not been fully digitized. In recent years, the
Government of India had launched a national digitization program known as the Digital India Land Records
Modernization Program to streamline maintenance of land records in India. However, as the Digital India Land
Records Modernization Program has not been implemented across all states in India, land ownership in India is
difficult to ascertain as there is a lack of uniformity in maintenance of land records across states. While the ongoing
digitization efforts has improved the quality of land records, until the Digital India Land Records Modernization
Program is fully implemented across all states in India, there could be inaccuracies, errors or contradictions
between the records maintained by different relevant authorities or the approvals obtained in relation to the
properties located on these lands, which could affect the reliability of such records. Land records which are
physically maintained may not be available online for inspection and/or may not be updated in a timely manner.
There may be instances where land records reflect the erstwhile name of an entity, and may not have been amended
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for subsequent changes in name or corporate identity of the entity. For example, the title deeds of the following
immovable properties are not held in the name of our Company/Subsidiaries as at May 31, 2024:

Description of Name of entity Gross Held in the name Reason for not being held in the
Property Carrying of name of the Company/
Value Subsidiary

(X in million)
The land is in the name of Leela

Leela Palaces and Iskon Estates Palaces and Resorts Limited as per

Freehold Land, Agra Resorts Limited 564.95 Private Limited title deed. However the registration
with Tehsildar record is in process.

Schloss Bangalore Title deeds are in the process of
One hectare of land o . -

Limited (formerly . being transferred in the name of our
at Kudrekonda State known as the ) M/s Sarjan Compan
Forest, Davangere Realities Limited pany.

Schloss Bangalore

District, Karnataka Private Limited)

Further, where reliance is placed on physical land records, the same may be illegible, untraceable, incomplete or
inaccurate in certain respects, or may have been kept in poor condition, which may impede title investigations or
our ability to rely on such land records. Furthermore, title to land in India is often fragmented, and in many cases,
land may have multiple owners.

The absence of title insurance, coupled with the difficulties in verifying title to land, may increase our exposure
to third-party claims to property. Title may also suffer from irregularities, such as non-execution or non-
registration of conveyance deeds and inadequate stamping, and may be subjected to encumbrances that we are
unaware of due to no public record. While we have not experienced any material instances of title disputes or
instances of being unable to identify or correct defects in, or irregularities of, the title or leasehold rights that we
enjoy in the past three Financial Years and the two months ended May 31, 2024, such defects or irregularities may
prejudice our ability to continue to operate the hotels in our Portfolio on such land and require us to write off
substantial expenditures in respect of establishing such hotels.

Further, improperly executed, unregistered or insufficiently stamped conveyance instruments in a property’s chain
of title, unregistered encumbrances in favor of third parties, rights of adverse possessors, ownership claims of
family members of prior owners or third parties, or other defects that a purchaser may not be aware of can affect
title to a property. As a result, potential disputes or claims over title to the land on which the hotels in our Portfolio
are or will be situated may arise. For example, there is a dispute over a certain parcel of land on which a solar
power plant which provides power to one of our hotels is located. Such disputes may divert management’s
attention, harm our reputation. While we have not faced any such material instance in the past three Financial
Years and the two months ended May 31, 2024, if any of the conveyance instruments, lease agreements or other
agreements entered into by us are not duly registered and adequately stamped, we may face challenges in enforcing
them as such documents may be inadmissible as evidence in a court in India, which may cause disruptions in our
operations or result in our inability to continue to operate from the relevant locations. While we have obtained
title opinions from local counsel on the properties over which the hotels in our Owned Portfolio are located, such
opinions are typically for a defined period and are based on certain assumptions relating to the veracity and the
validity of the documents verified by them and we may not be able to assess, identify or address all the risks and
liabilities associated with the land including faulty or disputed title, unregistered encumbrances, inadequate stamp
duty payment or adverse possession rights. Furthermore, we cannot assure you that we can successfully preclude
all claims on such land from third parties.

44. We are subject to a variety of risks relating to owning real estate assets, which may adversely affect
our business and results of operations.

Our principal assets are our Portfolio and accordingly, we are subject to risks that generally relate to real estate
assets. Five of our 12 operating hotels as of May 31, 2024 are directly owned by us. Regulations and interest rates
can make it more expensive and time-consuming to develop real property or expand, modify or renovate hotels.
Changes in local markets or neighborhoods may decrease the value of the real estate we own which could affect
our business and results of operations. Real estate assets may not be as liquid as certain other types of assets, and
this lack of liquidity or alternative uses of the hotels in our Portfolio may limit our ability to react promptly to
changes in economic, market or other conditions. Our ability to dispose of real estate assets, if required, on
beneficial terms depends on factors beyond our control, including competition from other sellers, demand from
potential buyers and the availability of attractive financing for potential buyers.
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We are also subject to the risk that government agencies in India or other jurisdictions where we may operate in
the future may exercise rights of compulsory acquisition of certain land parcels. We have not received any land
acquisition notices from authorities in the past three Financial Years and the two months ended May 31, 2024.
However, if such rights are exercised against land parcels pertaining to one or more of the hotels in our Portfolio
or against land parcels that we otherwise own in the ordinary course of our business, it could require us to
relinquish such land and may have an adverse impact on our operations. Additionally, the compensation paid
pursuant to such acquisition may not be adequate to compensate for the loss of land and revenue being generated
from the hotel built on such land. The likelihood of such actions may increase as the central and state governments
seek to acquire land for the development of roads, highways, airports and rail metro projects. In the course of
developing new hotels in existing or new geographies, we may face instances where the usage of the underlying
land parcel may have to be converted from agricultural/residential to commercial, which may be a time-consuming
process depending on the state and extent of other title related issues with such land parcel.

Our ability to dispose of real estate assets, if required, on advantageous terms depends on factors beyond our
control, including competition from other sellers, demand from potential buyers and the availability of attractive
financing for potential buyers. We cannot predict the variety of market conditions affecting real estate assets that
may exist at any particular time in the future. Due to the uncertainty of market conditions that may affect the
future disposition of our real estate assets, we cannot assure you that we will be able to sell our real estate assets
at a profit in the future, if required. Further, the changes in law and regulation and fiscal policies require us to
incur substantial compliance costs, which may in turn adversely affect our business and results of operations.

45, We rely on contract labor for carrying out certain of our operations and we may be held responsible
for paying wages of such workers, if independent contractors through whom such workers are hired
default on their obligations, and such obligations could have an adverse effect on our results of
operations and financial condition.

In order to retain flexibility and control costs, we appoint independent contractors who in turn engage on-site
contract labor for performance of certain of our operations. As of May 31, 2024, we utilized 818 contract
employees across our hotel operations in (a) our Owned Portfolio (b) Schloss Gandhinagar (where employees are
under our direct payroll and we bill the hotel owner expenses) and (c) Schloss HMA (our corporate employees).
For further details on our employees, see “Our Business — Description of Our Business — Employees” beginning
on page 238. Although we do not engage these laborers directly, we may be held responsible for (i) any wage
payments to be made to such laborers in the event of default by such independent contractor; or (ii) any
compensation owed to such laborers on account of a loss or injury at the workplace. In addition, under the Contract
Labour (Regulation and Abolition) Act, 1970, as notified and enforced by the central government and adopted
with such modifications as may be deemed necessary by the respective state governments, we may be required to
hire a number of such contract laborers as permanent employees. While we have not experienced any such material
instances in the past three Financial Years and the two months ended May 31, 2024, in the event of any non-
compliance by contractors with statutory requirements, legal proceedings may be initiated against us. Thus, any
such order from a regulatory body or court may have an adverse effect on our business, results of operations and
financial condition. Further, in the event that any of our existing contracts with the independent contractors
engaged by us are terminated or not renewed, we may be required to find suitable replacements. We cannot assure
you that we will be able to engage such replacement independent contractors within the required timelines, or on
terms acceptable to us or at all, which may have an adverse impact on our business, results of operations and
financial condition.

46. Our inability to protect or use our intellectual property rights may adversely affect our business, results
of operations, financial condition and cash flows.

We have registered trademarks under several classes, including under classes 16, 30, 32, 33, 36, 37, 41,42, 43 and
44 with the Registrar of Trademarks under the Trade Marks Act. For details, see “Our Business — Intellectual
Property” beginning on page 235. All our registered trademarks are registered in the name of our Subsidiary,
Schloss HMA, which provides hotel management services for our Portfolio. Schloss HMA has provided each of
our Subsidiaries which own and operate hotels, as well as the third-party owners of our Managed Portfolio and
the franchised hotel, the right to use certain registered trademarks, including the “The Leela” trademark. Our
trademarks are important assets to our business. The use of our trademarks, trade names, service marks or logos
by third parties could adversely affect our Portfolio’s reputation, which could in turn adversely affect our business
and results of operations. Therefore, we take measures to protect our intellectual property by relying on Indian
laws and initiating legal proceedings. However, such measures may not be adequate to prevent unauthorized use
of our intellectual property by third parties and thus, we may not be able to prevent infringement of our intellectual
property. Notwithstanding the precautions we take to protect our intellectual property rights, it is possible that
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third parties may copy or otherwise infringe on our rights, which may have an adverse effect on our business,
results of operations, financial condition and cash flows. In addition, our current and future trademarks are subject
to expiration, and we cannot guarantee that we will be able to renew all of them prior to expiration. Our inability
to renew the registration of our trademarks and loss of such trademarks could have an adverse effect on our
business, results of operations, financial condition and cash flows.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot determine
with certainty whether we are infringing any existing third-party intellectual property rights. We may also be
susceptible to claims from third parties asserting infringement and other related claims. There may be instances
where our trademarks may be opposed by the third parties or may not be registered. For instance, the trademark
“Citrus” used for our restaurant in The Leela Palace Bengaluru has been opposed by a third party. However, we
have not received any cease-and-desist orders. Successful infringement claims against us could result in monetary
liability or inability to use the trademark in the future. Our defense of any such claim, regardless of its merit, could
also be time consuming and divert management resources. Any of the foregoing could have an adverse effect on
our business, results of operations, financial condition and cash flows.

47. The COVID-19 pandemic affected our business and operations and any future pandemic or
widespread public health emergency in the future, could adversely affect our business, financial
condition, cash flows and results of operations.

The hospitality sector was severely affected by the global outbreak of the COVID-19 pandemic in early 2020,
which led to reduced traveller traffic and government-mandated restrictions on movement. The global impact of
the COVID-19 pandemic rapidly evolved and public health officials and government authorities responded by
taking measures, including in India where the hotels in our Portfolio are based, such as prohibiting people from
assembling in large numbers, instituting quarantines, restricting domestic and overseas travel, issuing “stay-at-
home” orders and restricting the types of businesses that may continue to operate, among many others. In response
to new strains and subsequent waves of COVID-19 pandemic, the Government of India and state governments
periodically re-imposed lockdowns, with limited and progressive relaxations.

The onset of the COVID-19 pandemic adversely affected our financial and operational performance and certain
aspects of our business operations in the following ways, among others:

. domestic and overseas travel restrictions, including airport closures, resulted in lower demand for rooms
of our Portfolio and adversely affected our average occupancy and average rates. During the Financial
Years 2022 and 2021, which were the Financial Years where our average occupancy was most impacted
since the outbreak of the COVID-19 pandemic, our average occupancy was 43% and 18%, respectively,
for our Owned Portfolio;

o increased cost of operations of our Portfolio to ensure higher standards of disinfection and cleanliness as
well as disinfection costs;

. reduced revenue from our food and beverage operations due to changes in customer behavior towards
dining out and greater usage of food delivery services;

o limitation in sizes of gatherings and events resulted in lower demand for facilities at the hotels in our
Portfolio; and

. employees that were suspected of being infected with the COVID-19 pandemic as well as other
employees that had been in contact with those employees were required to be quarantined, and our
employees were restricted by travel and other lockdown measures imposed in India and overseas; this
resulted in periods of temporary reduction in personnel numbers or delays and suspension of operations
as a health measure.

Further, we had availed moratorium on instalments of certain term loans and interest on certain working capital
facilities availed by us in accordance with the guidelines issued by the RBI during the COVID-19 pandemic. As
of May 31, 2024, we had drawn down an aggregate amount of 6,940.00 million at an average interest rate of
8.65%, under credit lines from our lenders pursuant to the Emergency Credit Line Guarantee Scheme (“ECLGS”)
offered by the Government of India.
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Any future outbreak of another highly infectious or contagious disease may result in the re-occurrence of the
abovementioned risks, which may adversely affect our business, financial condition, cash flows and results of
operations.

48. A portion of the Net Proceeds may be utilised for repayment or prepayment of specific loans incurred
by our Company and certain of our Subsidiaries from State Bank of India which is an affiliate of SBI
Capital Markets Limited, one of the Book Running Lead Managers.

We propose to repay or pre-pay specific loans incurred by our Company and certain of our Subsidiaries from State
Bank of India from the Net Proceeds. State Bank of India is an affiliate of SBI Capital Markets Limited, one of
the Book Running Lead Managers and is not an associate of our Company in terms of the SEBI Merchant Bankers
Regulations. The loan facilities sanctioned to our Company and certain of our Subsidiaries by State Bank of India
were done as part of their commercial lending activities in the ordinary course of business and we do not believe
that there is any conflict of interest under the SEBI Merchant Bankers Regulations, or any other applicable SEBI
rules or regulations. The Board of Directors of our Company has determined the loans and facilities to be
repaid/prepaid based on commercial considerations. For details see “Objects of the Offer” on page 109. However,
there can be no assurance that the repayment/prepayment of such loans from the Net Proceeds to an affiliate of
one of the Book Running Lead Managers will not be perceived as a current or potential conflict of interest.

49, An inability to establish and maintain effective internal controls could lead to an adverse effect on our
business, results of operations, cash flows and financial condition.

Our success depends on our ability to effectively utilize our resources and maintain internal controls. We take
reasonable steps to maintain appropriate procedures for compliance and disclosure. We also maintain effective
internal controls over our financial reporting, to enable us to produce reliable financial reports and prevent
financial fraud. We periodically test and update our internal processes and systems and are exposed to operational
risks arising from the potential inadequacy or failure of internal processes or systems, and our actions may not be
sufficient to ensure effective internal checks and balances in all circumstances. Maintaining such internal controls
requires human diligence and compliance and is therefore subject to lapses in judgment and failures that result
from human error. Our efforts in improving our internal control systems may not result in eliminating all risks.
Further, as a result of the nature of our business and operations, we execute a high volume of business transactions.
If we are not successful in discovering and eliminating weaknesses in our internal controls, our ability to manage
our business effectively may be adversely affected. While we have not faced any material lapses in our internal
controls in the past three Financial Years and the two months ended May 31, 2024, any such lapses in the future
may lead to an adverse effect on our business, financial condition, cash flows and results of operations.

50. This Draft Red Herring Prospectus contains information from third-party industry sources, including
the HVS Report, which has been exclusively commissioned and paid for by our Company solely for
the purposes of the Offer. Such information is based on certain assumptions and prospective investors
are advised not to place undue reliance on such information.

This Draft Red Herring Prospectus includes information derived from third-party industry sources and from the
HVS Report, exclusively commissioned and paid for by our Company, pursuant to an engagement with our
Company. All such information in this Draft Red Herring Prospectus indicates third-party industry sources or the
HV'S Report as its source and such industry and third-party related information has not been independently verified
by us. A copy of the HVS Report will be available on the website of our Company at www.theleela.com/investors.
We commissioned the HVS Report for the purpose of confirming our understanding on the Indian hospitality
business and the future outlook of the industry in India.

Moreover, the industry sources including the HVS Report contains certain industry and market data, based on
certain assumptions. Such assumptions may change based on a variety of factors. Further, the HVS Report uses
certain methodologies for market sizing and forecasting. There are no standard data gathering methodologies in
the hospitality sector, and methodologies and assumptions vary widely among different industry sources. Industry
sources and publications are prepared based on information as of specific dates and may no longer be current or
reflect current trends. Industry sources and publications may also base their information on estimates, projections,
forecasts and assumptions that may prove to be incorrect. Further, the HVS Report or any other industry data or
sources are not recommendations to invest in any company covered in the HVS Report. Accordingly, investors
should read the industry-related disclosure in “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 192 and 397, respectively, in this context
and should not base their investment decision solely on the information in the HVS Report.
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51. Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows,
working capital requirements, capital expenditures and restrictive covenants of our financing
arrangements.

Our Company has not declared dividends in the past. Our ability to pay dividends in the future will depend on our
earnings, financial condition, cash flow, working capital requirements, capital expenditure and restrictive
covenants of our financing arrangements. Any future determination as to the declaration and payment of dividends
will be at the discretion of our Board and will depend on factors that our Board deems relevant, including among
others, our future earnings, financial condition, cash requirements, business prospects and any other financing
arrangements. We may decide to retain all of our earnings to finance the development and expansion of our
business and, therefore, may not declare dividends on our Equity Shares. We cannot assure you that we will be
able to pay dividends in the future. For details on the dividend policy adopted by our Board, see “Dividend Policy”
beginning on page 294.

52. We have, in the last 12 months, issued Equity Shares at a price that could be lower than the Offer
Price.

We have issued Equity Shares at prices that could be lower than the Offer Price during the last one year from the
date of this Draft Red Herring Prospectus. Set out below are the details of such issuances:

Face Issue
Reason for/ No. _of value price
DR Details of allottees nature of el per per ML 0

allotment allotment Shares Equity Equity consideration

allotted Share  Share
15,027,498 Equity Sh Proj @ ©
,027, quity Shares to Project .
Jgg’zj Ballet Bangalore Holdings (DIFC) ~ “vo™® " 15007498 10 100 Cash®

Private Limited
(1) The consideration was received at the time of allotment of the CCDs.

The prices at which Equity Shares have been issued by us in the last one year should not be taken to be indicative
of the Price Band, Offer Price or the trading price of our Equity Shares post-listing.

53. The Net Proceeds of the Offer will be utilized for the repayment, prepayment and/or redemption of
indebtedness availed of by our Company and certain of our Subsidiaries.

We intend to utilize ¥27,000 million or [®]% of the Net Proceeds towards the repayment, prepayment and/or
redemption in full or in part, of certain outstanding borrowings availed by our Company and certain of our
Subsidiaries, namely, Schloss Chanakya, Schloss Chennai, Schloss Udaipur, and TPRPL. For further details, see
“Objects of the Offer — Details of the Objects” beginning on page 110. The borrowings to prepaid, repaid or
redeemed will be based on various factors, including (i) cost of the borrowing, including applicable interest rates,
(ii) maturity profile and the remaining tenor of the loan, (iii) any conditions attached to the borrowings, restricting
our ability to prepay/repay/redeem the borrowings and time taken to fulfil, or obtain waivers for fulfilment of such
conditions, or relating to the terms of repayment, (iv) levy of any prepayment penalties and the quantum thereof,
(v) provisions of any laws, rules and regulations governing such borrowings, and (vi) other commercial
considerations including, the amount of the loan outstanding.

Accordingly, the Net Proceeds apportioned for repayment/prepayment/redemption of all or a portion of certain
outstanding borrowings availed by our Company and the Subsidiaries, namely, Schloss Chanakya, Schloss
Chennai, Schloss Udaipur, and TPRPL, will not be available for any capital expenditure or creation of tangible
assets by our Company. While such utilization of the Net Proceeds will help reduce our outstanding indebtedness
on a consolidated basis and debt servicing costs, we cannot assure you that it will enable utilization of the internal
accruals for further investment towards business growth and expansion in an efficient manner. If we are unable to
deploy the Net Proceeds in a timely or an efficient manner, it may affect our business and the results of operations.

We may have to revise our funding requirements and deployment from time to time on account of various factors,
such as the timing of completion of the Offer, financial and market conditions, change in costs, our management’s
analysis of economic trends and our business requirements, fund requirements in the operations of the
Subsidiaries, competitive landscape as well as general factors affecting our results of operations, financial
condition, business and strategy, access to capital, interest rate fluctuations or other external factors, which may
not be within the control of our management, as disclosed in the section “Objects of the Offer” beginning on page
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109. This may entail rescheduling and revising the funding requirement for a particular Object or increasing or
decreasing the amounts earmarked towards any of the Objects at the discretion of our management, subject to
compliance with applicable laws. If we are unable to deploy the Net Proceeds in a timely or an efficient manner,
it may affect our business and the results of operations.

54. Any variation in the utilization of the Net Proceeds would be subject to certain compliance
requirements, including prior Shareholders’ approval. Our funding requirements and the proposed
deployment of Net Proceeds are not appraised by any independent agency, which may affect our
business and results of operations.

We propose to utilize the Net Proceeds for (i) repayment/prepayment/redemption, in full or in part, of certain
outstanding borrowings availed by our Company and Subsidiaries, namely, Schloss Chanakya, Schloss Chennai,
Schloss Udaipur, and TPRPL; and (ii) general corporate purposes. For details, see “Objects of the Offer”
beginning on page 109. 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 the Companies Act and the SEBI
ICDR Regulations, any variation in the utilization of the Net Proceeds cannot be undertaken without obtaining
our Shareholders’ approval through a special resolution. We cannot assure you that, if such variation is sought,
we will be able to obtain our 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.

We intend to use the Net Proceeds for the purposes described in “Objects of the Offer” beginning on page 109.
Our funding requirements are based on our current business plan, internal management estimates, prevailing
market conditions and other commercial and technical factors, including interest rates, exchange rate fluctuations
and other charges, and the financing and other agreements entered into by our Company, and have not been
appraised by any bank or financial institution or other independent agency. The deployment of the Net Proceeds
will be at the discretion of our Board. We may have to reconsider our estimates or business plans due to changes
in underlying factors, some of which are beyond our control, such as interest rate fluctuations, changes in input
cost, and other financial and operational factors. Accordingly, prospective investors in the Offer will need to rely
upon our management’s judgment with respect to the use of proceeds. If we are unable to deploy the Net Proceeds
in a timely or an efficient manner, it may affect our business and results of operations.

55. Our Promoters will continue to retain significant shareholding in our Company after the Offer, which
will allow such Promoters to exercise significant influence over us.

As of the date of this Draft Red Herring Prospectus, one of our Promoters, Project Ballet Bangalore Holdings
(DIFC) Pvt Ltd, holds, in aggregate, 175,985,315 Equity Shares, which constitute 99.99% of the issued,
subscribed and paid-up Equity Share capital of our Company and [e] Equity Shares, constituting [®]% on a fully
diluted basis. Further, as on the date of this Draft Red Herring Prospectus, our other Promoters, BSREP Il Joy
(Two) Holdings (DIFC) Limited, BSREP Ill Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings
(DIFC) Pvt Ltd, Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt
Ltd and Project Ballet Udaipur Holdings (DIFC) Pvt Ltd do not hold any Equity Shares in our Company. After
the completion of the Offer, our Promoters will hold approximately [#]% of our post-Offer Equity Share capital.
For details of the Equity Shares held by our Promoters, see “Capital Structure — Notes to the Capital Structure
— Shareholding of our Promoters, the members of our Promoter Group and directors of the Promoters”
beginning on page 99.

Accordingly, one of our Promoters will continue to exercise significant level of control over our business and all
matters submitted to our Shareholders for approval, including the election of directors, the adoption of
amendments to our certificate of incorporation, the approval of mergers and acquisitions, strategic transactions
and joint ventures, sales of substantially all of our assets, the policies for dividends, lending, investments and
capital expenditures and any other approvals which require a majority vote of shareholders eligible to vote. This
control could have the effect of delaying or preventing a change of control of our Company or changes in
management and will make the approval of certain transactions difficult or impossible without the support of such
Promoter. The interests of such Promoter, as a significant shareholder of our Company, could be different from
the interests of our other Shareholders. While the actions carried out by our Company post-listing will be subject
to Board and Shareholder approval, as required under the Companies Act, and the SEBI Listing Regulations, any
such conflict may adversely affect our ability to execute our business strategy or to operate our business.
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56. We have in this Draft Red Herring Prospectus included certain non-GAAP financial measures and
certain other industry measures related to our operations and financial performance that may vary
from any standard methodology that is applicable across the sector we operate.

We track certain operating metrics (including average occupancy, ARR and RevPAR, among others) through our
internal systems and tools. These operating metrics are metrics that are commonly tracked by our competitors in
the hospitality sector in India. Our methodologies for tracking these metrics may change over time, which could
result in changes to our metrics in the future, including metrics that we publicly disclose. In addition, while we
report data based on what we believe, at the time of reporting, to be reasonable estimates of our metrics for the
applicable period of measurement, there are inherent challenges and limitations with respect to such data or our
methodologies. For example, if our internal systems and tools track our metrics inaccurately, the corresponding
data may be inaccurate. This may impair our understanding and evaluation of certain aspects of our business,
which could affect our operations and long-term strategies. Such supplemental financial and operational
information is therefore of limited utility as an analytical tool, and investors are cautioned against considering
such information either in isolation or as a substitute for an analysis of our Restated Consolidated Financial
Information disclosed elsewhere in this Draft Red Herring Prospectus.

Further, these metrics and other non-GAAP measures presented in this Draft Red Herring Prospectus, such as
Return on Net Worth, Net Asset Value per Equity Share, Adjusted Net Asset Value per Equity Share, EBITDA,
EBITDA Margin, Adjusted Net Borrowings and Adjusted Net Worth are supplemental measures of our
performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS
or US GAAP. Further, these metrics are not a measurement of our financial performance or liquidity under Ind
AS, Indian GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an alternative to
cash flows, profit/(loss) for the period/year 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. Although these non-GAAP
metrics are not a measure of performance calculated in accordance with applicable accounting standards, our
management believes that they are useful to an investor in evaluating us, as these metrics are widely used measured
to evaluate an entity’s operating performance. In addition, these are not standardized terms, hence a direct
comparison of these measures between companies may not be possible. Other companies may calculate these
measures differently from us, limiting its usefulness as a comparative measure. If our operating metrics are not
accurate representations of our business, if investors do not perceive our operating metrics to be accurate, or if we
discover material inaccuracies with respect to these figures, we expect that our business, reputation, financial
condition, results of operations and cash flows would be adversely affected.

External Risk Factors

57. Subsequent to the listing of the Equity Shares, we may be subject to pre-emptive surveillance
measures, such as the Additional Surveillance Measures and the Graded Surveillance Measures by
the Stock Exchanges in order to enhance the integrity of the market and safeguard the interest of
investors.

Subsequent to the listing of the Equity Shares, we may be subject to Additional Surveillance Measures (“ASM”)
and Graded Surveillance Measures (“GSM”) by the Stock Exchanges. These measures are in place to enhance the
integrity of the market and safeguard the interest of investors. The criteria for shortlisting any security trading on
the Stock Exchanges for ASM is based on objective criteria, which includes market-based parameters such as
high low-price variation, concentration of client accounts, close to close price variation, market capitalization,
average daily trading volume and its change, and average delivery percentage, among others. Securities are subject
to GSM when its price is not commensurate with the financial health of the issuer. Specific parameters for GSM
include net worth, net fixed assets, price-to-earning ratio, market capitalization and price-to-book value, among
others. Factors within and beyond our control may lead to our securities being subject to GSM or ASM. In the
event our Equity Shares are subject to such surveillance measures implemented by any of the Stock Exchanges,
we may be subject to certain additional restrictions in connection with trading of our Equity Shares such as limiting
trading frequency (for example, trading either allowed once in a week or a month) or freezing of price on upper
side of trading which may have an adverse effect on the market price of our Equity Shares or may in general cause
disruptions in the development of an active trading market for our Equity Shares. The market price of the Equity
Shares may be subject to significant fluctuations in response to such disruptions.
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58. A slowdown in economic growth in India could have an adverse effect on our business, results of
operations and financial condition.

We operate in the luxury hotel sector in India, where customer demand from leisure, business, and MICE travelers
for our services is highly dependent on the general economic performance in India. Customer demand for hotel
services is closely linked to the performance of the general economy and is exposed to business and personal
discretionary spending levels. Decreased global or regional demand for hotel services can be especially
pronounced during periods of economic contraction or low economic growth levels, and our sector’s recovery
period may lag behind the overall economic improvement. Further, while changes in the government or economic
and deregulation policies have not materially affected our business in the past three Financial Years, such changes
in the future could adversely affect economic conditions prevalent in the cities in which we operate in general and
our business in particular, and high rates of inflation in India could increase our costs without proportionately
increasing our revenues, and as such decrease our results of operations.

A decline in demand for our Portfolio due to general economic conditions could negatively impact our business
by decreasing the revenues and profitability of our owned properties, limiting the amount of fees we can generate
from our managed properties, and reducing overall growth of our services. In addition, many of the expenses
associated with our business are relatively fixed, and we cannot assure you that we will be able to meaningfully
decrease these costs during a period of overall economic weakness. Further, during periods of economic
contraction, we may have to delay or cancel our ongoing or proposed investments in new projects or our ongoing
investments in developing new properties may not yield results that we anticipated. We cannot assure you that
such macroeconomic and other factors, which are beyond our control, would not significantly affect demand for
our Portfolio and services in the future, including demand for rooms at properties that we own, manage or develop,
and that such factors would not adversely affect our result of operations as well as limit or slow our future growth.

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

The Competition Act, 2002, as amended (the “Competition Act”) was enacted for the purpose of preventing
practices that have or are likely to have an adverse effect on competition (“AAEC”). Further, any agreement
among competitors which directly or indirectly involves determination of purchase or sale prices, limits or controls
production, or shares the market by way of geographical area or number of customers in the relevant market is
presumed to have an appreciable adverse effect on competition in the relevant market in India and shall be void.
Furthermore, the Competition Act prohibits abuse of dominant position by any enterprise. If it is proved that the
contravention committed by a company took place with the consent or connivance or is attributable to any neglect
on the part of, any director, manager, secretary or other officer of such company, that person shall be guilty of the
contravention and liable to be punished.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
in India. Consequently, certain agreements entered into by us could be within the purview of the Competition Act.
Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination
occurring outside India if such agreement, conduct or combination has an AAEC in India. The impact of the
provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty at this
stage. However, if we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by
the application or interpretation of any provision of the Competition Act, any enforcement proceedings initiated
by the CCI, any adverse publicity that may be generated due to scrutiny or prosecution by the CCI, or any
prohibition or substantial penalties levied under the Competition Act, which would adversely affect our business,
results of operations, cash flows and prospects.

While the Competition (Amendment) Act, 2023 (the “Competition Amendment Act”) has been implemented,
only certain amendments have been enforced. The Competition Amendment Act amends the Competition Act and
gives the CCI additional powers to prevent practices that harm competition and the interests of consumers. The
Competition Amendment Act, among others, modifies the scope of certain factors used to determine AAEC,
reduces the overall time limit for the assessment of combinations by the CCI from 210 days to 150 days and
empowers the CCI to impose penalties based on the global turnover of entities, for anti-competitive agreements
and abuse of dominant position. If we pursue any acquisitions in the future, we may be affected, directly or
indirectly, by the application or interpretation of any provision of the Competition Act, any enforcement
proceedings initiated by the CCI, any adverse publicity that may be generated due to scrutiny or prosecution by
the CCI, or any prohibition or substantial penalties levied under the Competition Act, which would adversely
affect our business, results of operations, financial condition and cash flows.
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60. The occurrence of natural or man-made disasters could adversely affect our results of operations,
financial condition and cash flows. Hostilities, terrorist attacks, civil unrest and other acts of violence
could adversely affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, financial condition or cash flows. Terrorist attacks and other acts of
violence or war may adversely affect the Indian securities markets. In addition, India has witnessed local civil
disturbances in the past, and it is possible that future civil unrest as well as other adverse social, economic or
political events in India could have an adverse effect on our business. Such incidents could also create a greater
perception that investment in Indian companies involves a higher degree of risk and could have an adverse effect
on our business and the market price of the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, results of operations and prospects,
to the extent that we are unable to suitably respond to and comply with any such changes in applicable law and

policy.

The Government of India announced the union budget for the Financial Year 2025 and the Finance Act, 2024 was
tabled before the Lok Sabha, which has proposed certain amendments to taxation laws in India. As such, there is
no certainty on the impact that the Finance Act, 2024 or any further amendments to taxation laws may have on
our business and operations or on the sector in which we operate.

The Digital Personal Data Protection Act, 2023 (“PDP Act”) which has received the assent of the President on
August 11, 2023, provides for personal data protection and privacy of individuals, regulates cross border data
transfer, and provides several exemptions for personal data processing by the Government. It also provides for
the establishment of a Data Protection Board of India for taking remedial actions and imposing penalties for breach
of the provisions of the PDP Act. It imposes restrictions and obligations on data fiduciaries, resulting from dealing
with personal data and further, provides for levy of penalties for breach of obligations prescribed under the PDP
Act.

Further, the Government of India introduced new laws relating to social security, occupational safety, industrial
relations and wages namely, the Code on Social Security, 2020 (“Social Security Code”), the Occupational
Safety, Health and Working Conditions Code, 2020, the Industrial Relations Code, 2020 and the Code on Wages,
2019, which consolidate, subsume and replace numerous existing central labor legislations, were to take effect
from April 1, 2021 (collectively, the “Labor Codes”). The Government of India has deferred the effective date
of implementation of the respective Labor Codes, and they shall come into force from such dates as may be
notified. Different dates may also be appointed for the coming into force of different provisions of the Labor
Codes. The coming into force of these codes could increase the financial burden on our Company, which may
adversely impact our profitability. We are yet to determine the impact of all or some such laws on our business
and operations which may restrict our ability to grow our business in the future. For example, the Social Security
Code aims to provide uniformity in providing social security benefits to the employees which was earlier
segregated under different acts and had different applicability and coverage. Furthermore, the Wages Code limits
the amounts that may be excluded from being accounted toward employment benefits (such as gratuity and
maternity benefits) to a maximum of 50.0% of the wages payable to employees. The implementation of such laws
has the ability to increase our employee and labor costs, thereby adversely impacting our results of operations,
cash flows, business and financial performance.

Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment laws governing our business, operations and group structure could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current businesses or restrict our ability to grow our businesses in the future.
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Further, on July 1, 2024, the Government implemented The Bharatiya Nyaya Sanhita, 2023, Bharatiya Nagrik
Suraksha Sanhita, 2023 and Bhartiya Sakshya Adhiniyam, 2023, which have replaced the Indian Penal Code,
1860, Code of Criminal Procedure, 1973 and the Indian Evidence Act, 1872, respectively.

62. We may be subject to certain geopolitical and market risks, including in respect of any overseas
expansion, which could adversely affect our business and results of operations.

According to the HVS Report, global geopolitical conditions have a direct correlation with inbound travel to India.
In addition, any overseas expansion may subject us to additional geopolitical and market risks which are beyond
our control in the markets we operate in, including any overseas markets. Some of these risks include:

. increases in operating costs due to escalation of labor costs, utility costs (including energy costs),
increased taxes and insurance costs, as well as unanticipated costs owing to acts of nature;

. inflation which could increase our costs and decrease our results of operations;

. increases in transportation and fuel costs for sustained periods and impediments to means of
transportation that could adversely affect domestic and international travel;

) exchange rate fluctuations;

. political instability in any of the markets we operate in;

. changes in interest rates and in the availability, cost and terms of financing; and

. changes in governmental laws and regulations, fiscal policies and incentives and the costs of compliance.

We cannot assure you that such geopolitical and market risks would not significantly affect demand for our
Portfolio and services in the future, including demand for rooms at properties that we own, manage or develop,
and that such factors would not adversely affect our business and result of operations as well as limit or slow our
future growth.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting
requirements specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or
reporting requirements or falls under any of the exceptions referred to above, then a prior regulatory approval will
be required. Further, unless specifically restricted, foreign investment is freely permitted in all sectors of the Indian
economy up to any extent and without any prior approvals, but the foreign investor is required to follow certain
prescribed procedures for making such investment. The RBI and the concerned ministries and/or departments are
responsible for granting approval for foreign investment. Additionally, shareholders who seek to convert Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India require
a no-objection or a tax clearance certificate from the Indian income tax authorities. Furthermore, this conversion
is subject to the shares having been held on a repatriation basis and, either the security having been sold in
compliance with the pricing guidelines or, the relevant regulatory approval having been obtained for the sale of
shares and corresponding remittance of the sale proceeds.

In accordance with the provisions of the Consolidated FDI Policy and FEMA Rules, our Company is a foreign-
owned and controlled company. As a foreign-owned and controlled company, our Company is subject to certain
additional requirements under the Consolidated FDI Policy and other Indian foreign investment laws. Pursuant to
the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the Department for Promotion of Industry and
Internal Trade (“DPIIT”), investments where the beneficial owner of the equity shares is situated in or is a citizen
of a country which shares a land border with India, can only be made through the Government approval route.
Further, in the event of transfer of ownership of any existing or future foreign direct investment in an entity in
India, directly or indirectly, resulting in the beneficial ownership falling within the aforesaid restriction and/or
purview, such subsequent change in the beneficial ownership will also require approval of the Government of
India. These investment restrictions shall also apply to subscribers of offshore derivative instruments.
Furthermore, on April 22, 2020, the Ministry of Finance, Government of India has also made similar amendment
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to the Foreign Exchange Management (Non-debt Instruments) Rules, 2019. Any such approval(s) would be
subject to the discretion of the regulatory authorities. Restrictions on foreign investment activities and impact on
our ability to attract foreign investors may cause uncertainty and delays in our future investment plans and
initiatives. We cannot assure investors that any required approval from the RBI or any other government agency
can be obtained on any particular terms or conditions or at all. For further information, see “Restrictions on
Foreign Ownership of Indian Securities” beginning on page 493.

64. Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any required
regulatory approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or at
all. Limitations on foreign debt may have an adverse effect on our business growth, financial condition and results
of operations.

65. Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under the current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India. A securities transaction tax (“STT”) is levied both at the time of transfer
and acquisition of the equity shares (unless exempted under a prescribed notification), and the STT is collected
by an Indian stock exchange on which equity shares are sold. Stamp duty for transfer of certain securities, other
than debentures, on a delivery basis is currently specified at 0.015% and on a non-delivery basis is specified at
0.003% of the consideration amount.

Non-residents claim the benefits under any applicable double taxation avoidance agreement in respect of their
capital gains income after providing the necessary documents as prescribed under the statute. As a result, subject
to any relief available under an applicable tax treaty or under the laws of their own jurisdictions, residents of other
countries may be liable for tax in India as well as in their own jurisdictions on gains arising from a sale of our
Equity Shares.

Pursuant to the Finance Act, 2024, any gains realized on the sale of listed equity shares, which are held for a
period exceeding 12 months will subject to long term capital gains tax in India at the rate of 12.5%. Further, long-
term capital gains arising from sale of listed equity shares on which STT has been paid on transfer and at the time
of acquisition (unless such acquisition was through a notified transaction) will be exempt up to ¥125,000.
Similarly, any gain realized on the sale of listed equity shares held for a period of 12 months or less and on which
STT has been paid on transfer will be subject to short-term capital gains tax at a rate of 20%. Short-term capital
gains from sale of listed equity shares off-market will be taxed at applicable rates. The Bidders are advised to
consult their own tax advisors to understand their tax liability as per the laws prevailing on the date of disposal of
Equity Shares. The above rates shall be increased by applicable surcharges and cess.

No dividend distribution tax is required to be paid in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020 and, accordingly, such dividends would not be exempt in the hands of
the Shareholders both for residents as well as non-residents. Our Company may or may not grant the benefit of a
tax treaty (where applicable) to a non-resident Shareholder for the purposes of deducting tax at source pursuant
to any corporate action, including dividends.

There is no certainty on the impact of Indian tax laws or other regulations, and which may adversely affect our
Company’s business, financial condition, results of operations or on the sector in which we operate. Investors are
advised to consult their own tax advisors and to carefully consider the potential tax consequences of owning
Equity Shares.

66. Investors may not be able to enforce a judgment of a foreign court against us, our Directors, the Book
Running Lead Managers or any of their directors and executive officers in India respectively, except
by way of a lawsuit in India.

Our Company is a limited liability company incorporated under the laws of India. Most of our directors are
residents of India and most of our Company’s assets are located in India. As a result, you may be unable to: effect
service of process in jurisdictions outside of India, including in the United States, upon us and these other persons
or entities; enforce in the Indian courts judgments obtained in courts of jurisdictions outside of India against us
and these other persons or entities, including judgments predicated upon the civil liability provisions of securities
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laws of jurisdictions outside India; and enforce obtained in U.S. courts against us and these other persons or
entities, including judgments predicated upon the civil liability provisions of the federal securities laws of the
United States.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code
of Civil Procedure, 1908 (“CPC”). India has reciprocal recognition and enforcement of judgments in civil and
commercial matters with only a limited number of jurisdictions, such as the United Kingdom, the UAE, Singapore
and Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain
requirements established in the CPC. The CPC only permits the enforcement and execution of monetary decrees
in the reciprocating jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges,
fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal recognition with India,
including the United States, cannot be enforced by proceedings in execution in India. Therefore, a final judgment
for the payment of money rendered by any court in a non-reciprocating territory for civil liability, whether or not
predicated solely upon the general laws of the non-reciprocating territory, would not be directly enforceable in
India.

The party in whose favor a final foreign judgment in a non-reciprocating territory is rendered may bring a fresh
suit in a competent court in India based on the final judgment within three years of obtaining such final judgment.
However, it is unlikely that a court in India would award damages on the same basis as a foreign court if an action
were brought in India or that an Indian court would enforce foreign judgments if it viewed the amount of damages
as excessive or inconsistent with the public policy in India.

67. Rights of shareholders under Indian laws may be more limited than under the laws of other
jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including
in relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of
other countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an
Indian company than as shareholder of a corporation in another jurisdiction.

68. Any downgrading of India’s debt rating by an independent agency may harm our ability to raise
financing.

India’s sovereign debt rating could be downgraded due to several factors, including changes in tax or fiscal policy
or a decline in India’s foreign exchange reserves, all which are outside the control of our Company. Any adverse
revisions to India’s credit ratings by international rating agencies may adversely affect our ability to raise
additional overseas financing and the interest rates and other commercial terms at which such additional financing
is available. This could have an adverse effect on our ability to fund our growth, and consequently adversely affect
our business and financial performance and the price of our Equity Shares.

69. Recent global economic conditions have been challenging and continue to affect the Indian market.
Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in
Asia, Russia and elsewhere in the world in recent years has adversely affected the Indian economy. Any worldwide
financial instability may cause increased volatility in the Indian financial markets and, directly or indirectly,
adversely affect the Indian economy and financial sector and us.

Further, economic developments globally can have a significant impact on India. In particular, the global economy
has been negatively impacted by the conflict between Russia and Ukraine, and the ongoing conflict in the Middle
East. Governments in the United States, United Kingdom, and European Union have imposed sanctions on certain
products, industry sectors, and parties in various countries. The conflict could negatively impact regional and
global financial markets and economic conditions, and result in global economic uncertainty and increased costs
of various commaodities, raw materials, energy and transportation. In addition, recent increases in inflation and
interest rates globally, including in India, could adversely affect the Indian economy.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown
in the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the
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trade relations between the two countries. Any significant financial disruption could have an adverse effect on our
business, financial condition, cash flows and results of operation.

70. If inflation were to rise in India, we may not be able to increase the prices of our hotel rooms at a
proportional rate in order to pass costs on to our customers, which may result in a decline in our
profits.

Inflation rates could be volatile, and we may continue to face high inflation in the future as India had witnessed
in the past. Increasing inflation in India can contribute to an increase in interest rates and increased costs to our
business, including increased costs of transportation, salaries, and other expenses relevant to our business, which
may adversely affect our business and financial condition. High fluctuations in inflation rates may make it more
difficult for us to accurately estimate or control our costs. Any increase in inflation in India can increase our
operating expenses, which we may not be able to pass on to customers, whether entirely or in part, and the same
may adversely affect our business and financial condition. Further, high inflation leading to higher interest rates
may also lead to a slowdown in the economy and adversely impact credit growth. If we are unable to increase our
revenues sufficiently to offset our increased costs due to inflation, it could have an adverse effect on our business,
prospects, financial condition, results of operations and cash flows.

While the Government of India has previously initiated economic measures to combat high inflation rates, it is
unclear whether these measures will remain in effect, and there can be no assurance that Indian inflation levels
will not rise in the future.

71. Significant differences exist between Ind AS used to prepare our financial information and other
accounting principles, such as US GAAP and IFRS, which may affect investors’ assessments of our
Company’s financial condition.

Our Restated Consolidated Financial Information comprises the Restated Consolidated Statement of Assets and
Liabilities, the Restated Consolidated Statement of Profit and Loss (including Other Comprehensive Income), the
Restated Consolidated Statement of Cash Flows and the Restated Consolidated Statement of Changes in Equity
as at and for the two months period ended May 31, 2024 and the Financial Years 2024, 2023 and 2022, together
with the material accounting policies, explanatory notes and annexures thereto, which are compiled from the (i)
audited special purpose consolidated interim financial statements as at and for the two months period ended May
31, 2024; and (ii) audited special purpose Ind AS combined financial statements as at and for the Financial Years
2024, 2023 and 2022; and are prepared as per requirements of Section 26 of Part | of Chapter 111 of the Companies
Act, 2013, SEBI ICDR Regulations, the Guidance Note on Reports in Company Prospectuses (Revised 2019)
issued by the ICAI, and E-mail dated October 28, 2021 from the SEBI to Association of Investment Bankers of
India, instructing lead managers to ensure that companies provide consolidated financial statements prepared in
accordance with Indian Accounting Standards (Ind-AS) for all the relevant period mentioned herein. Ind AS
differs from accounting principles with which prospective investors may be familiar, such as Indian GAAP, IFRS
and US GAAP.

We have not attempted to explain in a qualitative manner the impact of the IFRS or US GAAP on the financial
information included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial
information to those of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS and
Indian GAAP, which may differ from accounting principles with which prospective investors may be familiar in
other countries. Accordingly, the degree to which the financial information included in this Draft Red Herring
Prospectus, which is restated as per the SEBI ICDR Regulations, will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices, Ind AS, the Companies Act and
the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting practices, Ind AS, the
Companies Act and the SEBI ICDR Regulations, on the financial disclosures presented in this Draft Red Herring
Prospectus should accordingly be limited. Prospective investors should review the accounting policies applied in
the preparation of the Restated Consolidated Financial Information and consult their own professional advisers
for an understanding of the differences between these accounting principles and those with which they may be
more familiar.

72. While our Company will receive proceeds from the Fresh Issue, it will not receive any proceeds from
the Offer for Sale portion.

The Offer consists of the Fresh Issue and the Offer for Sale. The entire proceeds from the Offer for Sale will be
paid to the Promoter Selling Shareholder, and our Company will not receive any proceeds from such Offer for
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Sale (after deducting applicable Offer expenses). For further details, see “Objects of the Offer” and “Capital
Structure” beginning on pages 109 and 95, respectively.

73. The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may
experience price and volume fluctuations, and an active trading market for the Equity Shares may not
develop. Further, the price of the Equity Shares may be volatile or decline, and you may be unable to
resell the Equity Shares at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market for our
Equity Shares may not develop. Listing and quotation do not guarantee that a market for our Equity Shares will
develop, or if developed, that there will be liquidity in such market for our Equity Shares. Investors might not be
able to rapidly sell the Equity Shares at the quoted price if there is no active trading in the Equity Shares. The
Offer Price of our Equity Shares has been determined through a book-building process and may not be indicative
of the market price of our Equity Shares at the time of commencement of trading of our Equity Shares or at any
time thereafter.

The market price of our Equity Shares may be subject to significant fluctuations in response to, among other
factors:

. quarterly variations in our results of operations;

. results of operations that vary from the expectations of research analysts and investors;

. results of operations that vary from those of our competitors;

. changes in expectations as to our future financial performance, including financial estimates by research

analysts and investors;

. conditions in financial markets, including those outside India;
. a change in research analysts’ recommendations;
. announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations

or capital commitments;

. announcements by third parties or government entities of significant claims or proceedings against us;

. new laws and government regulations or changes in laws and government regulations applicable to our
sector;

. developments relating to our peer companies in the hospitality sector;

. additions or departures of Key Management Personnel;

. general economic and stock market conditions; and

. public reaction to our press releases and adverse media reports.

Changes in relation to any of the factors listed above could adversely affect the price of our Equity Shares.
Consequently, the price of our Equity Shares may be volatile or decline after the Offer, and you may be unable to
resell your Equity Shares at or above the Offer Price, or at all, and may as a result lose all or a part of your
investment.

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

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

75. You may not be able to sell, any of the Equity Shares you purchase in the Offer immediately on an
Indian stock exchange.

Subject to requisite approvals, the Equity Shares will be listed on the Stock Exchanges. Pursuant to the applicable
Indian laws, certain actions must be completed before the Equity Shares can be listed and trading in the Equity
Shares may commence. The Allotment of Equity Shares in this Offer and the credit of such Equity Shares to the
applicant’s demat account with depository participant and listing is expected to commence within the period as
may be prescribed under applicable law. There could be a failure or delay in listing of the Equity Shares on the
Stock Exchanges. Any failure or delay in obtaining the approval or otherwise commence trading in the Equity
Shares would restrict investors’ ability to dispose of their Equity Shares. We cannot assure you that the Equity
Shares will be credited to investors’ demat accounts, or that trading in the Equity Shares will commence, within
the prescribed time periods. We could also be required to pay interest at the applicable rates if allotment is not
made, refund orders are not dispatched or demat credits are not made to investors within the prescribed time
periods. For further details, see “Offer Procedure” beginning on page 475.

76. Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us
and any sale of a substantial number of shares in the public market by our existing shareholders may
dilute your shareholding and/or may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us,
including to comply with minimum public shareholding requirements under the Securities Contracts (Regulation)
Rules, 1957, or issuance of convertible securities or securities linked to Equity Shares by us, including through
exercise of employee stock options, may dilute your shareholding in our Company, adversely affect the trading
price of the Equity Shares and our ability to raise capital through an issue of our securities. Further, our Promoters
or other major shareholders may undertake sales of the Equity Shares held by them post-listing. Any perception
by investors that such issuances or sales might occur may also affect the market price of our Equity Shares. We
cannot assure you that we will not issue additional Equity Shares, convertible securities or securities linked to
Equity Shares or that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

77. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian
law and thereby suffer future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its equity
shareholders pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their
existing ownership percentages prior to issuance of any new equity shares, unless the pre-emptive rights have
been waived by the adoption of a special resolution by holders of three-fourths of the equity shares voting rights
on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without us filing an offering document or registration statement with the applicable authority in such jurisdiction,
you will be unable to exercise such pre-emptive rights, unless we make such a filing. The value such custodian
receives on the sale of any such securities and the related transaction costs cannot be predicted. To the extent that
you are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your proportional interests
in our Company would be reduced.

78. A third party could be prevented from acquiring control of our Company because of anti-takeover
provisions under Indian law.

Certain provisions in Indian law may delay, deter or prevent a future takeover or change in control of our
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to the
market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of
transactions involving actual or threatened change in control of our Company. Under the SEBI Takeover
Regulations, an acquirer has been defined as any person who, directly or indirectly, acquires or agrees to acquire
shares or voting rights or control over a company, whether individually or acting in concert with others. Although
these provisions have been formulated to ensure that interests of investors/shareholders are protected, these
provisions may also discourage a third party from attempting to take control of our Company. Consequently, even
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if a potential takeover of our Company would result in the purchase of our Equity Shares at a premium to their
market price or would otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be
attempted or consummated because of the SEBI Takeover Regulations.

79. QIBs and Non-Institutional Investors were not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid, and Retail Individual
Bidders were not permitted to withdraw their Bids after the Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.
RIIs could revise or withdraw their Bids during the Bid/Offer Period. While our Company is required to complete
Allotment pursuant to the Offer within such period as may be prescribed under applicable law, events affecting
the Bidders’ decision to invest in our Equity Shares, including adverse changes in international or national
monetary policy, financial, political or economic conditions, our business, financial condition and results of
operations may arise between the date of submission of the Bid and Allotment. Our Company may complete the
Allotment of our Equity Shares even if such events occur, and such events limit the Bidders’ ability to sell our
Equity Shares Allotted pursuant to the Offer or cause the trading price of our Equity Shares to decline on listing.
QIBs and Non-Institutional Bidders will not be able to withdraw or lower their bids following adverse
developments in international or national monetary policy, financial, political or economic conditions, our
business, results of operations, cash flows or otherwise, between the dates of submission of their Bids and
Allotment.
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SECTION Il - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer® ©)

Of which:
Fresh Issue®

Offer for Sale®

The Offer consists of:
A. QIB Portion®

Of which:

Anchor Investor Portion®

Net QIB Portion (assuming Anchor Investor Portion
is fully subscribed)

Of which:

Available for allocation to Mutual Funds only (5% of
the Net QIB Portion)

Balance of Net QIB Portion for all QIBs including
Mutual Funds

B. Non-Institutional Portion®

Of which:

One-third of the Non-Institutional Portion available
for allocation to Bidders with an application size of
more than ¥200,000 and up to 21,000,000

Two-third of the Non-Institutional Portion available
for allocation to Bidders with an application size of
more than %1,000,000

C. Retail Portion

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on the
date of this Draft Red Herring Prospectus)
Preference Shares outstanding prior to the Offer (as
on the date of this Draft Red Herring Prospectus)
Equity Shares outstanding prior to the Offer (after
conversion of all Preference Shares)®

Equity Shares outstanding after the Offer

Use of proceeds of the Offer

[#] Equity Shares bearing face value 10 each aggregating up to
%50,000.00 million

[®] Equity Shares bearing face value 210 each aggregating up to
%30,000.00 million

Up to [e] Equity Shares bearing face value 210 each aggregating
up to ¥20,000.00 million

Not less than [e] Equity Shares bearing face value 210 each
aggregating up to X [e] million

Up to [e] Equity Shares bearing face value 210 each

[e] Equity Shares bearing face value %10 each

[®] Equity Shares bearing face value 210 each

[e] Equity Shares bearing face value 10 each

Not more than [e] Equity Shares bearing face value 10 each
aggregating up to X [e] million

[e] Equity Shares bearing face value %10 each

[e] Equity Shares bearing face value 310 each

Not more than [e] Equity Shares bearing face value 210 each
aggregating up to X [e] million

175,985,320 Equity Shares bearing face value 210 each
622,103,028 Preference Shares bearing face value X100 each
920,573,022 Equity Shares of face value of 310 each

[®] Equity Shares bearing face value 210 each

See “Objects of the Offer” on page 109 for details regarding the

use of proceeds from the Fresh Issue. Our Company will not
receive any proceeds from the Offer for Sale.

@ The Offer has been authorised by our Board pursuant to its resolution dated September 16, 2024, read with its resolution dated September
18, 2024 and the Fresh Issue has been authorized by our Shareholders pursuant to a special resolution dated September 17, 2024.
Further, the Promoter Selling Shareholder has been authorised to participate in the Offer through a resolution passed by its board of
directors dated September 17, 2024, and has consented to participate in the Offer pursuant to its consent letter dated September 17, 2024.
Our Board has taken on record such consent of the Promoter Selling Shareholder by a resolution dated September 18, 2024. The Promoter
Selling Shareholder has confirmed that its Offered Shares have been held for a period of at least one year prior to the date of filing of
this Draft Red Herring Prospectus with SEBI and are eligible for being offered for sale in the Offer, in terms of Regulation 8 of the SEBI
ICDR Regulations. For further details, see “Capital Structure” on page 95. The Promoter Selling Shareholder has confirmed and
authorized their participation in the Offer for Sale, as stated below:

Number of Offered Shares/
Amount (in ¥ million)
[®] Equity Shares bearing
face value of T 10 each

Promoter Selling Shareholder Date of consent letter Date of corporate action
/ board resolution
Project Ballet Bangalore Holdings (DIFC) September 17, 2024

Pvt Ltd

September 17, 2024
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@

®

(O]

®)

(6)

Promoter Selling Shareholder Number of Offered Shares/ Date of consent letter Date of corporate action
Amount (in ¥ million) / board resolution
aggregating up to
%20,000.00 million

If at least 75% of the Offer cannot be Allotted to QIBs, the entire application money will be refunded forthwith. In the event aggregate
demand in the QIB Portion has been met, subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in
any category, except the QIB Portion, would be allowed to be met with spill-over from other categories or a combination of categories
at the discretion of our Company in consultation with the BRLMs and the Designated Stock Exchange, in accordance with applicable
laws. Under-subscription, if any, in the Net QIB Portion will not be allowed to be met with spill-over from other categories or a
combination of categories.

Our Company may, in consultation with the BRLMSs, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis
in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion will be available for allocation to domestic
Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price.
In the event of under-subscription or non-Allotment in the Anchor Investor Portion, the balance Equity Shares in the Anchor Investor
Portion shall be added back to the QIB Portion. 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders
(other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. In the event the
aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available for Allotment in the Mutual
Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in
proportion to their Bids. For further details, see “Offer Procedure ” and “Offer Structure” on pages 475 and 472, respectively.

Not more than 15% of the Offer shall be available for allocation to Non-Institutional Investors of which one-third of the Non-Institutional
Portion will 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 Portion will 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 Non-Institutional Portion may be allocated to Bidders in the other sub-category of
Non-Institutional Portion. The allocation to each Non-Institutional Investor shall not be less than the minimum application size, subject
to availability of Equity Shares in the Non-Institutional Portion and the remaining available Equity Shares, if any, shall be allocated on
a proportionate basis in accordance with the conditions specified in this regard in Schedule XI1I of the SEBI ICDR Regulations.

The outstanding CCPS will be converted into a maximum of 744,587,702 Equity Shares prior to the filing of the Red Herring Prospectus
with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. Such maximum number of Equity Shares to be issued
pursuant to conversion of CCPS has been determined on the basis of the minimum value of Equity Shares at which the conversion shall
take place in accordance with the FEMA. The final number of Equity Shares that such CCPS will convert into shall be determined at the
time of conversion, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms of the CCPS.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement prior to filing of the Red Herring Prospectus with
the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company in consultation with the BRLMs. If the
Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-1PO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the Red
Herring Prospectus and the Prospectus.

Allocation to all categories of Bidders, other than Anchor Investors, and Retail Individual Investors and Non-
Institutional Investors, shall be made on a proportionate basis, subject to valid Bids received at or above the Offer
Price, as applicable. The allocation to each Retail Individual Investor and Non-Institutional Investor shall not be
less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the Non-
Institutional Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis.
For more information, see “Offer Structure”, “Offer Procedure” and “Terms of the Offer” on pages 472, 475
and 466, respectively.
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SUMMARY FINANCIAL INFORMATION

The summary financial information presented below have been derived from our Restated Consolidated Financial
Information and should be read in conjunction with “Restated Consolidated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 295 and
397, respectively.

[The remainder of this page has been intentionally left blank]
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Summary of Restated Statement of Assets and Liabilities:

(in Z million)

Particulars

ASSETS
Non-current assets
Property, plant and equipment
Right-of-use assets
Capital work-in-progress
Investment properties
Investment properties under construction
Goodwill
Other intangible assets
Financial assets

- Investments

- Other financial assets
Non-current tax assets (net)
Other non-current assets
Total non-current assets
Current assets
Inventories
Financial assets

- Trade receivables

- Cash and cash equivalents

- Bank balances other than cash and
cash equivalents

- Other financial assets
Current tax assets (net)
Other current assets
Total current assets
TOTAL ASSETS

EQUITY AND LIABILITIES
Equity
Equity share capital
Other equity
- Equity component of compound
financial instruments
- Share capital pending allotment
- Reserves and surplus
Total equity
Liabilities
Non-current liabilities
Financial liabilities
- Borrowings
- Lease liabilities
- Other financial liabilities
Other non-current liabilities
Deferred tax liabilities (net)
Provisions
Total non-current liabilities
Current liabilities
Financial liabilities
-Borrowings
-Lease liabilities
-Trade payables
(a) Total outstanding dues of micro and
small enterprises
(b) Total outstanding dues other than
(a) above
- Other financial liabilities
Other current liabilities
Provisions

May 31, 2024

52,590.22
2,501.69
389.02
1,688.06
94.89
4,670.56
608.78

0.19
1,109.92
207.08
1,355.61
65,216.02

306.37

594.82
507.24
2,158.93

4041
34.77
493.53
4,136.07
69,352.09

201.70

1,502.75
(29,544.51)
(27,840.06)

37,182.55
2,053.14
57.01
15.82
2,558.72
112.16
41,979.40

3,342.47
59.43

56.84
491.41
50,488.61

741.00
32.99

As at

March 31, 2024

52,572.81
2,509.40
392.32
1,688.93

4,670.56
676.31

0.19
1,132.15
284.49
1,360.08
65,287.24

310.04

729.05
709.75
3,039.70

15.20
49.67
478.15
5,331.56
70,618.80

201.70

603.09

(29,062.02)
(28,257.23)

39,035.02
2,056.17
62.47
10.38
2,578.85
95.29
43,838.18

3,386.79
52.84

60.93
538.43
3,411.95

47,560.12
26.79

March 31, 2023

45,337.48
2,416.04
274.62
1,694.15

1,920.90
1,223.87

0.19
487.68
204.95

1,276.82
54,836.70

256.30

702.09
1,712.07
836.99

80.29
13.34
317.59
3,918.67
58,755.37

201.70

506.71

(25,828.04)
(25,119.63)

35,487.02
1,837.40
2,951.18

39,634.55
1,016.10

53.82

80,980.07

1,474.80
33.73

60.44
381.49
199.82

736.50
8.15

March 31, 2022

45,542.56
2,431.28
40.36
1,699.35

1,920.90
1,608.54

0.19
454.55
97.78
355.41
54,150.92

188.78

520.13
2,5653.32
831.77

9.22

8.64
367.29
4,479.15
58,630.07

201.70

506.71

(25,228.56)
(24,520.15)

35,737.29
1,739.55
2,778.06

39,642.82
1,003.78

62.40

80,963.90

1,030.78
2291

45.07
273.29
230.69

581.09
2.49
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Particulars

Total current liabilities

As at

May 31, 2024 March 31, 2024

March 31, 2023

March 31, 2022

55,212.75 55,037.85 2,894.93 2,186.32
Total liabilities 97,192.15 98,876.03 83,875.00 83,150.22
TOTAL EQUITY AND LIABILITIES 69,352.09 70,618.80 58,755.37 58,630.07
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Summary of Restated Consolidated Statement of Profit and Loss:

(in % million, unless otherwise stated)

For the two Fiscal
. months
PErielET ended May 31, 2024 2023 2022
2024

Income

Revenue from operations 1,608.91 11,714.53 8,600.58 3,801.07
Other income 88.52 550.47 432.09 358.42
Total income 1,697.43 12,265.00 9,032.67 4,159.49
Expenses

Cost of food and beverages consumed 132.45 849.80 669.31 365.85
Employee benefits expense 446.56 2,342.86 1,731.73 1,282.43
Finance costs 735.55 4,326.21 3,591.43 3,249.08
Depreciation and amortisation 256.85 1,479.76 1,250.45 1,305.82
expenses

Other expenses 500.93 3,072.08 2,395.34 1,634.02
Total expenses 2,072.34 12,070.71 9,638.26 7,837.20
Restated profit/(loss) before tax (374.91) 194.29 (605.59) (3,677.71)
Income tax expense/(credit)

- Current tax 8.56 194.19 - -
- Deferred tax (19.60) 21.37 11.20 (479.42)
Total tax expense/(credit) (11.04) 215.56 11.20 (479.42)
Restated (loss) for the period/year (363.87) (21.27) (616.79) (3,198.29)
Other comprehensive income

Items that will not be reclassified to

profit or loss

Remeasurements of defined benefit (5.60) (20.76) 16.65 11.59
plans

Income tax relating to these items 0.51 1.40 (1.12) (3.17)
Restated other comprehensive (5.09) (19.36) 15.54 8.42
income/(loss) for the period/year, net

of tax

Restated total comprehensive (loss) (368.96) (40.63) (601.25) (3,189.87)
for the period/year

Restated earnings per share

attributable to owners:

Basic earnings per share (in %) (2.07) (0.12) (3.50) (18.20)
Diluted earnings per share (in ) (2.07) (0.12) (3.50) (18.20)
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Summary of Restated Consolidated Statement of Cash Flows:

(in Z million, unless otherwise stated)

Particulars For the two Fiscal
months 2024 2023 2022
ended May 31,
2024
Cash flows from operating activities
Restated profit/(loss) before tax (374.91) 194.29 (605.59) (3,677.71)
Adjustments for:
Depreciation and amortization 256.85 1,479.76 1,250.45 1,305.82
Gain on cancellation of leases (4.93) (8.58) - -
Finance costs 735.55 4,326.21 3,591.43 3,249.08
Compensated absences written back - - - 4.46
Net (gain)/loss on disposal of property,
plant and equipment 0.18 16.26 6.90 (27.99)
Net gain on account of modification in
liability towards environmental clearance - - (9.38) (2.51)
Net impairment losses/(reversal) on
financial assets 0.10 4541 110.07 40.21
Net unrealised foreign exchange differences (0.10) (1.14) (2.50) 0.56
Interest income on amortisation of financial
assets - - - (0.90)
Interest income on income tax refund (3.21) (8.15) (2.03) (1.51)
Interest income (34.82) (205.09) (137.17) (56.71)
Operating cash flows before working
capital changes 574.71 5,838.97 4,202.18 832.80
Working capital movements:
(Increase)/decrease in inventories 3.67 (35.22) (67.52) (4.29)
(Increase)/decrease in trade receivables 127.12 (90.75) (300.16) (101.71)
(Increase) in other financial assets (32.06) (36.75) (34.36) (3.93)
(Increase) in other current assets (4.45) (47.27) (739.59) (17.47)
Increase/(decrease) in trade payables (49.34) 35.19 157.87 (98.53)
Increase/(decrease) in other current
liabilities (214.17) (20.31) 113.83 246.17
Increase/(decrease) in other financial
liabilities (69.25) 3.60 (47.63) (67.97)
Increase/(decrease) in provisions 17.98 33.57 7.67 (22.43)
Cash generated from operations 354.21 5,681.03 3,292.29 762.64
Income taxes (paid)/refunded, net 83.76 (293.19) (109.13) (40.56)
Net cash flows generated from operating
activities (A) 437.97 5,387.84 3,183.16 722.08

Cash flows from investing activities
Payments for purchase of property, plant

and equipment (285.53) (1,208.82) (851.59) (1,526.09)
Payments for purchase of intangibles (0.05) (0.55) (6.86) (21.35)
Proceeds from sale of property, plant and

equipment 0.04 10.69 7.13 30.16
Payment of acquisition of subsidiary, net of

cash acquired - (4,245.83) - -
Payment for acquisition of investment - - - (0.19)
(Increase) in other bank balances (3.80) - - -
Bank Deposit placed (257.36) (3,768.08) (7,315.19) (359.23)
Bank Deposit matured 1,161.63 1,213.46 7,248.04 648.23
Interest received 37.18 139.03 71.76 72.59
Net cash flows generated from/(used in)

investing activities (B) 652.11 (7,860.10) (846.71) (1,155.88)
Cash flows from financing activities

Proceeds from borrowings including non- 15.46 6,156.58 967.35 5,665.50

convertible bonds and compulsorily

convertible debentures

Repayments of borrowings (751.57) (1,125.61) (717.79) (252.07)
Proceeds from issuance of equity shares

including securities premium - - 0.11 79.64
Principal elements of lease payment (8.72) (28.37) (21.23) (19.30)
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Particulars

Finance costs paid towards lease liabilities
Finance costs paid other than on lease
liabilities

Net cash flows generated/(used) from
financing activities (C)

Net (decrease)/increase in cash and cash
equivalents (A+B+C)

Cash and cash equivalents as at beginning
of the period/ year

Cash and cash equivalents at the end of
the period/ year

Reconciliation of cash and cash equivalents
as per the cash flow statements:

Cash and cash equivalents comprise of the
following:

Cash on hand

Balance with banks

-in current account

-in fixed deposit account with original
maturity of less than 3 months

Total cash and cash equivalents as at
period/ year end

For the two
months
ended May 31,
2024

(22.18)
(525.58)
(1,292.59)
(202.51)

709.75
507.24

3.34
465.53
38.37

507.24

2024

(129.23)
(3,403.43)
1,469.94
(1,002.32)

1,712.07
709.75

421
473.27
232.27

709.75

Fiscal

2023
(107.94)
(3,298.20)
(3,177.70)
(841.25)

2,553.32
1,712.07

291
222.18
1,486.98

1,712.07

2022

(107.98)
(2,654.38)
2,711.41
2,277.61

275.71
2,553.32

3.72
458.01
2,091.59

2,5653.32
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GENERAL INFORMATION
Registered Office

Schloss Bangalore Limited

The Leela Palace, Diplomatic Enclave
Africa Avenue, Netaji Nagar

South Delhi, New Delhi

Delhi 110 023

India

Corporate Office

Schloss Bangalore Limited

Tower 4, Third Floor

Equinox Business Park, Kurla West
Mumbai 400 070

Mabharashtra, India

For details in relation to changes in the registered office address of our Company, see “History and Certain
Corporate Matters — Changes in the registered office of our Company” on page 246.

CIN: U55209DL2019PLC347492

Registration Number: 347492

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies which is located at the following address:
Registrar of Companies, Delhi and Haryana, at New Delhi

4th Floor, IFCI Tower

61, Nehru Place

New Delhi 110 019
India

Board of Directors

The following table sets out details regarding our Board as on the date of this Draft Red Herring Prospectus:

Name and Designation DIN Address
Deepak Parekh 00009078 4607, The Imperial Tower North, BB Nakashe Marg,
Designation: Chairman and Independent Tardeo, Tulsiwadi, Mumbai 400 034, Maharashtra, India
Director
Anuraag Bhatnagar 07967035 Plot - 791, Flat - 901, 9™ Floor, 81 Aureate, Bandra (W),
Designation: Whole-time Director and Mumbai 400 050, Maharashtra, India
Chief Executive Officer
Ankur Gupta 08687570 11, LIC Colony, Opposite Hotel Man Singh Palace,
Designation: Non-executive Director Ajmer 305 001, Rajasthan, India
Ananya Tripathi 08102039 1J, Orchard Green Apartments, Amar Jyothi Layout,
Designation: Non-executive Director Domlur, Bengaluru 560071, Karnataka, India
Ashank Kothari 08565174 Al/ 801, Oxford Village, Wanwadi, Salunke Vihar
Designation: Non-executive Director Road, Pune 411 040, Maharashtra, India
Shai Zelering 10765188 50 Riverside, 25A, New York, NY 10069
Designation: Non-executive Director
Mukesh Butani 01452839 N-134, Panchsheel Park, Panchsheel Enclave, South
Designation: Independent Director Delhi, Delhi 110 017, India
Apurva Purohit 00190097 1101, Signia Pearl, G Block, Bandra Kurla Complex,
Designation: Independent Director Bandra East, Mumbai 400 051, Maharashtra, India

For brief profiles and further details in respect of our Directors, see “Our Management” on page 268.
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Company Secretary and Compliance Officer

Jyoti Maheshwari

Tower 4, Third Floor

Equinox Business Park, Kurla West
Mumbai 400 070

Mabharashtra, India

Tel: +91 22 6901 5454

E-mail: cs@theleela.com

Statutory Auditors to our Company

B SR & Co. LLP, Chartered Accountants

14" Floor, Central B Wing and North C Wing
Nesco IT Park 4, Nesco Center

Western Express Highway

Goregaon (East), Mumbai 400 063

Maharashtra, India

Tel: +91 (22) 6257 1000

E-mail: tkinger@bsraffiliates.com

Peer review number: 014196

Firm registration number: 101248W/W-100022

Changes in auditors

There has been no change in the statutory auditors of our Company during the three years immediately preceding

the date of this Draft Red Herring Prospectus.
Book Running Lead Managers

JM Financial Limited

7™ Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025
Mabharashtra, India

Tel: + 91 22 6630 3030

E-mail: leelahotels.ipo@jmfl.com
Website: www.jmfl.com

Investor grievance e-mail: grievance.ibd@jmfl.com
Contact person: Prachee Dhuri

SEBI registration no.: INM000010361

Morgan Stanley India Company Private Limited
18F, Tower 2, One World Centre

Plot 841, Jupiter Textile Mill Compound,
Senapati Bapat Marg, Lower Parel,

Mumbai 400 013

Mabharashtra, India

Tel: +91 22 6118 1000

E-mail: leelaipo@morganstanley.com
Website: www.morganstanley.com

Investor grievance e-mail:
investors_india@morganstanley.com

Contact person: Shantanu Tilak

SEBI registration no.: INM00001123

Kotak Mahindra Capital Company Limited
27 BKC, 1st Floor, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Mabharashtra, India
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BofA Securities India Limited

18" Floor, A Wing, One BKC

“G” Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Mabharashtra, India

Tel: +91 22 6632 8000

E-mail: dg.leelahotels_ipo@bofa.com
Website: www.business.bofa.com/bofas-india
Investor grievance e-mail:
dg.india_merchantbanking@bofa.com
Contact person: Abhrajeet Banerjee
SEBI registration no.: INM000011625

J.P. Morgan India Private Limited
J.P. Morgan Tower, Off C.S.T Road
Kalina, Santacruz East

Mumbai 400 098

Mabharashtra, India

Tel.: +91 22 6157 3000

E-mail: leela_ipo@jpmorgan.com
Website: www.jpmipl.com

Investor grievance e-mail:
investorsmb.jpmipl@jpmorgan.com
Contact person: Apoorv Sinha/ Akhand Dua
SEBI registration no.: INM000002970

Axis Capital Limited
1st Floor, Axis House
P. B. Marg, Worli
Mumbai 400 025
Mabharashtra, India



Tel: +91 22 4336 0000

E-mail: leelahotels.ipo@kotak.com

Website: https://investmentbank.kotak.com

Investor grievance e-mail: kmccredressal @kotak.com
Contact person: Ganesh Rane

SEBI registration no.: INM000008704

Citigroup Global Markets India Private Limited
1202, 12th Floor, First International Financial Centre
G-Block, C54 & 55

Bandra Kurla Complex, Bandra (East)

Mumbai 400 098

Maharashtra, India

Tel: +91 22 6175 9999

E-mail: leelahotelsipo@citi.com

Website:

Tel: + 91 22 4325 2183

E-mail: leela.ipo@axiscap.in

Website: www.axiscapital.co.in

Investor grievance e-mail:
investor.grievance@axiscap.in

Contact person: Pavan Naik/ Simran Gadh
SEBI registration no.: INM000012029

IIFL Securities Limited

24th Floor, One Lodha Place

Senapati Bapat Marg, Lower Parel (West)
Mumbai 400 013

Maharashtra, India

Tel: + 91 22 4646 4728

E-mail: leelahotels.ipo@iiflcap.com
Website: www.iiflcap.com

Investor grievance e-mail: ig.ib@iiflcap.com

www.online.citibank.co.in/rhtm/citigroupglobalscreenl.htmContact person: Pawan Jain/ Rohit Waghela

Investor grievance e-mail: investors.cgmib@citi.com
Contact person: Asees Kaur
SEBI registration no.: INM000010718

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025
Mabharashtra, India

Tel: + 91 22 6807 7100

E-mail: leelahotels.ipo@icicisecurities.com
Investor grievance e-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact person: Sohail Puri/ Sumit Singh
SEBI registration no.: INM000011179

SBI Capital Markets Limited

1501, 15th Floor

A & B Wing, Parinee Crescenzo

G Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Mabharashtra, India

Tel: +91 22 4006 9807

E-mail: leelahotels.ipo@sbicaps.com
Website: www.sbicaps.com

Investor grievance e-mail:
investor.relations@sbicaps.com
Contact person: Janardhan Wagle/ Krithika Shetty
SEBI registration no.: INM000003531

SEBI registration no.: INM000010940

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah Sayani Road
Opposite Parel ST Depot, Prabhadevi

Mumbai 400 025

Maharashtra, India

Telephone: + 91 22 7193 4380

E-mail: leelahotelsipo@motilaloswal.com
Investor grievance e-mail:
moiaplredressal@motilaloswal.com

Website: www.motilaloswalgroup.com
Contact person: Ritu Sharma/ Rohan Aerande
SEBI registration no.: INM000011005

Statement of inter-se allocation of responsibilities amongst the Book Running Lead Managers

The responsibilities and coordination by the BRLMs for various activities in this Offer are as follows:

S. No. Activity

1. Capital structuring with the relative components and formalities such as

Responsibility Coordinator

All BRLMs JM Financial

composition of debt and equity, type of instruments, positioning strategy
and due diligence of our Company including its operations /
management/ business plans/ legal etc. Drafting, design and finalizing
of the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus and of statutory/ newspaper advertisements including a
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S. No.

No

10.

11.

12.

13.

14.

Activity

memorandum containing salient features of the Prospectus. The BRLMs

shall ensure compliance with the SEBI ICDR Regulations and stipulated

requirements and completion of prescribed formalities with the Stock

Exchanges, RoC and the SEBI and RoC filings and follow up and

coordination till final approval from all regulatory authorities

Drafting and approval of statutory advertisements

Drafting and approval of all publicity material other than statutory

advertisement as mentioned above including corporate advertising,

brochure, etc. and filing of the media compliance report

Appointment of the intermediaries:
a. Register to the Offer
b.  Advertising agency

including coordination of all respective agreements to be entered into

with such intermediaries

Appointment of all other intermediaries - Banker(s) to the Offer, Sponsor

Bank, printer and other intermediaries, including coordination of all

agreements to be entered into with such intermediaries

Preparation of road show marketing presentation

Preparation of frequently asked questions

International institutional marketing of the Offer in Asia (excluding

India), which will cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of international investors for one-to-
one meetings; and

e  Finalizing international road show and investor meeting schedule.

International institutional marketing of the Offer in Europe, which will

cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of international investors for one-to-
one meetings; and

e  Finalizing international road show and investor meeting schedule

International institutional marketing of the Offer in the US, which will

cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of international investors for one-to-
one meetings; and

e  Finalizing international road show and investor meeting schedule

International institutional marketing of the Offer in rest of the world

(excluding Asia, Europe and US), which will cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of international investors for one-to-
one meetings; and

e  Finalizing international road show and investor meeting schedule

Domestic institutional marketing of the Offer, which will cover, inter

alia:

e Institutional marketing strategy;

e  Finalizing the list and division of domestic investors for one-to-
one meetings; and

e  Finalizing domestic road show and investor meeting schedule

Retail marketing of the Offer, which will cover, inter alia:

e  Finalising media, marketing and public relations strategy including
list of frequently asked questions at retail road shows;

e  Finalising centres for holding conferences for brokers, etc.;

e  Formulating strategies for marketing to Non-Institutional Investors;

e  Follow-up on distribution of publicity and Offer material including
application form, the Prospectus and deciding on the quantum of
the Offer material; and

e  Finalising collection centres

Non-institutional marketing of the Offer, which will cover, inter alia:

e Finalising media, marketing and public relations strategy;

e Formulating strategies for marketing to Non-Institutional Investors;

e Finalising centres for holding conferences for brokers, etc.

Responsibility

All BRLMs
All BRLMs

All BRLMs

All BRLMs

All BRLMs
All BRLMs
All BRLMs

All BRLMs

All BRLMs

All BRLMs

All BRLMs

All BRLMs

All BRLMs

Coordinator

JM Financial
JM Financial

BofA

BofA

Morgan Stanley
J.P. Morgan
BofA

J.P. Morgan

Morgan Stanley

JM Financial

Kotak

Kotak

JM Financial
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S. No.
15.

16.

17.

Activity

Managing the book and finalization of pricing in consultation with our
Company

Coordination with the Stock Exchanges for anchor intimation, anchor
CAN, book building software, bidding terminals and mock trading

Post bidding activities including management of escrow accounts,
coordinate non-institutional allocation, coordination with the Registrar
to the Offer, SCSBs and Banker(s) to the Offer, intimation of Allocation
and dispatch of refund to Bidders, etc.

Post-Offer activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with Banker(s) to
the Offer and SCSBs to get quick estimates of collection and advising
the issuer about the closure of the Offer, based on correct figures,
finalisation of the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificates or demat
credit and refunds and coordination with various agencies connected
with the post-Offer activity such as registrar to the Offer, Banker(s) to
the Offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

Payment of the applicable securities transaction tax (“STT”) on sale of
unlisted equity shares by the Promoter Selling Shareholder under the
Offer for Sale to the government and submission of all post-Offer reports
including the initial and final post-Offer report to the SEBI.

Responsibility
All BRLMs

All BRLMs

All BRLMs

Coordinator
Morgan Stanley

Kotak

Kotak

Legal counsel to our Company as to Indian Law

Shardul Amarchand Mangaldas & Co.
24" Floor, Express Towers

Nariman Point,

Mumbai 400 021

Maharashtra, India

Tel: + 91 22 4933 5555

International legal counsel to our Company

Sidley Austin LLP
Level 31

Six Battery Road
Singapore 049909

Registrar to the Offer

KFin Technologies Limited

Selenium, Tower-B

Plot No — 31 & 32, Financial District
Nanakramguda, Serilingampally, Rangareddi
Hyderabad 500 032

Telangana, India

Tel: +91 40 6716 2222/ 1800 309 4001
E-mail: sbl.ipo@kfintech.com
Website: www.kfintech.com

Contact Person: M. Murali Krishna
SEBI Registration no.: INR000000221

Syndicate Members

[e]

Bankers to the Offer

Escrow Collection Bank(s)
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[e]

Public Offer Account Bank(s)
[e]

Refund Bank(s)

[e]

Sponsor Bank(s)

[e]

Banker to our Company

State Bank of India

IFB Andheri East (4732)

102 Natraj, 194, Sir M V Road
W E Highway, Metro Junction
Andheri East, Mumbai 400 069
Maharashtra, India

Tel: +91 22 2683 3001

Contact person: Sumedh Chavan
E-mail: rmamt1.04732@sbi.co.in

Designated Intermediaries
Self Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder
(other than UPI Bidders using the UPI Mechanism), not Bidding through Syndicate/Sub Syndicate or through a
Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or at such other websites as
may be prescribed by SEBI from time to time.

Self Certified Syndicate Banks and mobile applications enabled for UPI Mechanism

In accordance with SEBI circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders using the UPI Mechanism may only apply
through the SCSBs and mobile applications whose names appear on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 and
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=43 respectively, and updated
from time to time.

Syndicate Self Certified Syndicate Banks Branches

In relation to Bids (other than Bids by Anchor Investors and RI1s) submitted under the ASBA process to a member
of the Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to
receive deposits of Bid cum Application Forms from the members of the Syndicate is available on the website of
the SEBI (www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from
time to time or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the Stock Exchanges, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
including details such as postal address, telephone number and e-mail address, is provided on the websites of the
Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time.
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Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/Rtadp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm respectively, as updated from time to
time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/Rtadp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

Grading of the Offer
No credit agency registered with SEBI has been appointed for grading of the Offer.
Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospectus with the RoC in
accordance with Regulation 41 of the SEBI ICDR Regulations, for monitoring the utilisation of the Gross
Proceeds. For details in relation to the proposed utilisation of the proceeds from the Fresh Issue, please see
“Objects of the Offer” on page 109.

Experts to the Offer

Except as stated below, our Company has not obtained any expert opinions in connection with this Draft Red
Herring Prospectus:

Our Company has received written consent dated September 20, 2024 from B S R & Co. LLP, Chartered
Accountants to include their name as required under Section 26 (5) of the Companies Act 2013 read with SEBI
ICDR Regulations, in this Draft Red Herring Prospectus and as an “expert” as defined under Section 2(38) of the
Companies Act 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of their (i)
examination report dated September 16, 2024 on our Restated Consolidated Financial Information; and (ii) report
dated September 18, 2024 on the statement of possible special tax benefits available to our Company, our
Shareholders and our Material Subsidiaries included in this Draft Red Herring Prospectus. However, the term
“expert” shall not be construed to mean an “expert” as defined underthe U. S. Securities Act.

Our Company has received written consent dated September 20, 2024, from V. Singhi & Associates, Chartered
Accountants, bearing firm registration number 311017E, to include their name as required under Section 26(5) of
the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus and an “expert”,
as defined under Section 2(38) of the Companies Act 2013 in respect of various certifications issued by them in
their capacity as independent chartered accountant to our Company and details derived therefrom as included in
this Draft Red Herring Prospectus.

Our Company has received a written consent dated September 20, 2024 from an independent architect, namely,
Quantum Projectinfra Ltd., bearing registration number CA/2013/61911, to include their name as required under
Section 26(5) of the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus
and an “expert”, as defined under Section 2(38) of the Companies Act 2013 in respect of certification issued by
them in their capacity as an independent architect to our Company and details derived therefrom as included in
this Draft Red Herring Prospectus.

Our Company has received a written consent dated September 20, 2024 from an independent architect, namely,
Parthsarthi Dutta Gupta, bearing registration number CA/88/11609, to include their name as required under
Section 26(5) of the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus
and an “expert”, as defined under Section 2(38) of the Companies Act 2013 in respect of certification issued by
them in their capacity as an independent architect to our Company and details derived therefrom as included in
this Draft Red Herring Prospectus.
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Our Company has received a written consent dated September 20, 2024 from an independent architect, namely,
Chetan Kumar V, bearing registration number CA/2022/153752, to include their name as required under Section
26(5) of the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus and an
“expert”, as defined under Section 2(38) of the Companies Act 2013 in respect of certification issued by them in
their capacity as an independent architect to our Company and details derived therefrom as included in this Draft
Red Herring Prospectus.

Our Company has received a written consent dated September 20, 2024 from an independent architect, namely,
Shodhak Maulikkumar Shah, bearing registration number CA/2020/126062, to include their name as required
under Section 26(5) of the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring
Prospectus and an “expert”, as defined under Section 2(38) of the Companies Act 2013 in respect of certification
issued by them in their capacity as an independent architect to our Company and details derived therefrom as
included in this Draft Red Herring Prospectus.

Our Company has received a written consent dated September 20, 2024 from an independent architect, namely,
Ashish Pradhan, bearing registration number CA/2016/79625, to include their name as required under Section
26(5) of the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus and an
“expert”, as defined under Section 2(38) of the Companies Act 2013 in respect of certification issued by them in
their capacity as an independent architect to our Company and details derived therefrom as included in this Draft
Red Herring Prospectus.

Our Company has received a written consent dated September 20, 2024 from an independent architect, namely,
Kaushik Sudhir Ghate, bearing registration number CA/2010/49019, to include their name as required under
Section 26(5) of the Companies Act 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus
and an “expert”, as defined under Section 2(38) of the Companies Act 2013 in respect of certification issued by
them in their capacity as an independent architect to our Company and details derived therefrom as included in
this Draft Red Herring Prospectus.

The above-mentioned consents have not been withdrawn as on the date of this Draft Red Herring Prospectus.
Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any bank/ financial
institution.

Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

Debenture Trustees

As the Offer is of Equity Shares, the appointment of debenture trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus will be filed electronically with SEBI through the SEBI intermediary
portal at www.siportal.sebi.gov.in, in accordance with the SEBI master circular no. SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023, as specified in Regulation 25(8) of SEBI ICDR Regulations and circular
(SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated January 19, 2018 issued by SEBI. A copy of the Draft Red Herring
Prospectus has also been filed with SEBI at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

Mabharashtra, India
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Filing of the Red Herring Prospectus and the Prospectus

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
Section 32 of the Companies Act 2013 would be filed with the RoC at its office and a copy of the Prospectus to
be filed under Section 26 of the Companies Act 2013 with the RoC at its office and through the electronic portal
at www.mca.gov.in/mcafoportal/loginvalidateuser.do. For details of the address, see “- Address of the Registrar
of Companies” on page 85.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of
the Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band. The
Price Band and the minimum Bid Lot will be decided by our Company, in consultation with the BRLMs, and
advertised in [e] editions of [@] (a widely circulated English national daily newspaper) and [®] editions of [e] (a
widely circulated Hindi national daily newspaper and Hindi also being the regional language of New Delhi, India
where our Registered Office is located) at least two Working Days prior to the Bid/Offer Opening Date and shall
be made available to the Stock Exchanges for the purposes of uploading on their respective websites. Pursuant to
the Book Building Process, the Offer Price shall be determined by our Company and the Shareholders’ IPO
Committee, in consultation with the BRLMs after the Bid/Offer Closing Date. For details see “Offer Procedure”
on page 475.

All Bidders (other than Anchor Investors) can participate in this Offer only through the ASBA process by
providing details of their respective ASBA Account in which the corresponding Bid Amount will be blocked
by SCSBs. In addition to this, the UPI Bidders may participate through the ASBA process by either (a)
providing the details of their respective ASBA Account in which the corresponding Bid Amount was
blocked by the SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares bearing face
value of 10 or the Bid Amount) at any stage. Retail Individual Investors can revise their Bid(s) during the
Bid/ Offer Period and withdraw their Bid(s) until the Bid/ Offer Closing Date. Anchor Investors are not
allowed to revise or withdraw their Bids after the Anchor Investor Bidding Date. Allocation to all
categories, other than Anchor Investors, Non-Institutional Investors and Retail Individual Investors, shall
be made on a proportionate basis, subject to valid Bids received at or above the Offer Price. Allocation to
the Anchor Investors will be on a discretionary basis. For further details on method and process of Bidding,
see “Offer Structure” and “Offer Procedure” on pages 472 and 475, respectively.

The Book Building Process and bidding process are subject to change, from time to time. Bidders are
advised to make their own judgment about an investment through this process prior to submitting a Bid in
the Offer.

Each Bidder by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and
the terms of the Offer.

Bidders should note that the Offer is also subject to (i) obtaining final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) filing of the Prospectus with the RoC.

Investor Grievances

Investors can contact the Company Secretary and Compliance Officer, the BRLMSs or the Registrar to the
Offer in case of any pre-Offer or post-Offer related problems such as non-receipt of letters of Allotment,
non-credit of Allotted Equity Shares bearing face value of 10 in the respective beneficiary account, non-
receipt of refund orders or non-receipt of funds by electronic mode, etc.

All Offer-related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary(ies) with whom the Bid-cum Application Form was
submitted, giving full details such as name of'the sole or First Bidder, Bid cum Application Form number, Bidder’s
DP ID, Client ID, PAN, address of Bidder, number of Equity Shares bearing face value of 10 applied for, ASBA
Account number in which the amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders
who make the payment of Bid Amount through the UPI Mechanism), date of Bid cum Application Form and the
name and address of the relevant Designated Intermediary(ies) where the Bid was submitted. Further, the Bidder
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shall enclose the Acknowledgment Slip or the application number from the Designated Intermediary in addition
to the documents or information mentioned hereinabove. All grievances relating to Bids submitted through
Registered Brokers may be addressed to the Stock Exchanges with a copy to the Registrar to the Offer. The
Registrar to the Offer shall obtain the required information from the SCSBs for addressing any clarifications or
grievances of ASBA Bidders.

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders’ DP ID,
Client ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares
bearing face value of 210 applied for, Bid Amount paid on submission of the Anchor Investor Application Form
and the name and address of the BRLMs where the Anchor Investor Application Form was submitted by the
Anchor Investor.

The Bidder shall also enclose a copy of the Acknowledgment Slip duly received from the concerned Designated
Intermediary in addition to the information mentioned above.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares bearing face value of 10 but prior to
the filing of the Prospectus with the RoC, our Company will enter into an underwriting agreement with the
Underwriters for the Equity Shares bearing face value of 10 proposed to be offered through the Offer. The extent
of underwriting obligations and the Bids to be underwritten by each BRLM shall be as per the Underwriting
Agreement. Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters will be
several and will be subject to certain conditions to closing, as specified therein.

The Underwriting Agreement is dated [e®]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares bearing face value of 310:

The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This
portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.

Indicative number of Amount
Name, address, telephone number and e-mail address of Equity Shares bearing face underwritten
the Underwriters value of X10 to be ( in million)
underwritten
[o] [e] [e]
Total [e] [e]

The abovementioned amounts are provided for indicative purposes only and will be finalised after the pricing and
actual allocation and subject to the provisions of Regulation 40(2) of the SEBI ICDR Regulations.

In the opinion of our Board of Directors (based on representations made to our Company by the Underwriters),
the resources of the Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The Underwriters are registered with the SEBI under Section 12(1) of the SEBI Act or
registered as brokers with the Stock Exchange(s). Our Board of Directors/ IPO Committee, at its meeting held on
[®], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. In the event of any default in payment, the respective Underwriter, in addition to other
obligations defined in the Underwriting Agreement, will also be required to procure subscription for or subscribe
to the Equity Shares bearing face value of 10 to the extent of the defaulted amount in accordance with the
Underwriting Agreement.

94



CAPITAL STRUCTURE

The share capital of our Company, as of the date of this Draft Red Herring Prospectus, is set forth below.

(in %, except share data)

S. No. Particulars Aggregate Aggregate value at Offer
value at face Price”
value
A) AUTHORIZED SHARE CAPITAL®
6,567,500,000 Equity Shares bearing face value X10 each 65,675,000,000 -
675,000,000 CCPS bearing face value X100 each 67,500,000,000 -
B) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER, AS OF THE DATE
OF THIS DRAFT RED HERRING PROSPECTUS
175,985,320 Equity Shares bearing face value 10 each 1,759,853,200 -
622,103,028 CCPS bearing face value 100 each 62,210,302,800 -
C) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER, AFTER THE
CONVERSION OF THE CCPS®
920,573,022 Equity Shares bearing face value 210 each 9,205,730,220 -
D) THE OFFER
Offer of [e] Equity Shares bearing face value X10 each
aggregating up to ¥50,000.00 million®
Of which:
Fresh Issue of [®] Equity Shares bearing face value 310 each
aggregating up to ¥30,000.00 million®®)
Offer for sale of [e] Equity Shares aggregating up to [e] [e]
220,000.00 million®®
E) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[®] Equity Shares bearing face value ¥10 each [e] -
F) SECURITIES PREMIUM ACCOUNT
Before the Offer 1,636,531,759
After the Offer [e]

*To be included upon finalisation of the Offer Price and subject to the Basis of Allotment.

1.

2.

For details in relation to changes in the authorized share capital of our Company in the last 10 years, see “History and Certain
Corporate Matters — Amendments to our Memorandum of Association in the last 10 years” on page 246.

622,103,028 CCPS shall be converted into a maximum of 744,587,702 Equity Shares, prior to filing of the Red Herring Prospectus with
the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. Such maximum number of Equity Shares to be issued
pursuant to conversion of CCPS has been determined on the basis of the minimum value of Equity Shares at which the conversion shall
take place in accordance with the FEMA. The final number of Equity Shares that such CCPS will convert into shall be determined at the
time of conversion, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms of the CCPS.

The Offer has been authorized by a resolution of our Board dated September 16, 2024, read with its resolution dated September 18,
2024 and the Fresh Issue has been approved by a special resolution dated September 17, 2024 passed by our Shareholders. Further, the
Promoter Selling Shareholder has been authorised to participate in the Offer through a resolution passed by its board of directors dated
September 17, 2024, and has consented to participate in the Offer pursuant to its consent letter dated September 17, 2024. Our Board
has taken on record such consent of the Promoter Selling Shareholder by a resolution dated September 18, 2024.

The Promoter Selling Shareholder has specifically confirmed that its portion of the Offered Shares has been held by it for a period of at
least one year prior to the filing of this Draft Red Herring Prospectus with SEBI and are accordingly eligible for being offered for sale
in the Offer as required by the SEBI ICDR Regulations. For details on the authorisation of the Promoter Selling Shareholder in relation
to the Offered Shares, see “The Offer” on page 77.

Our Company in consultation with the BRLMs, may consider a Pre-IPO Placement prior to filing of the Red Herring Prospectus with
the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company in consultation with the BRLMs. If the
Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1IPO Placement will be reduced from the Fresh Issue, subject
to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh
Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1PO Placement, prior
to allotment pursuant to the Pre-1PO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to
such intimation to the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the
Red Herring Prospectus and the Prospectus.

Notes to the Capital Structure

1.

(@)
The

Share capital history of our Company
History of Equity Share capital of our Company

following table sets forth the history of the Equity Share capital of our Company:
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Face value Issue price

. Reason for / No. of Equity 2 " Nature of
R @EL EimE; DGIENS @ B nature of allotment Shares allotted p;l]'aliglzlzt)y ps;alf_gl;%y consideration
9,900 Equity Shares to Kinjal Vishal Laheri and 100 Equity Initial subscription to the
March 20, 2019 Shares to Pradeep Prabhakar Naik Memorandum of Association 10,000 10 10 Cash
October 16. 2019 250,000 Equit)_/ Shares to BSREP 111 India_BaIIet 111 Pte. Ltd. R@ghts ?ssue 250,000 10 100 Cash
’ 4,500,000 Equity Shares to BSREP |11 India Ballet 111 Pte. Ltd. Rights issue 4,500,000 10 100 Cash
August 31, 2020 2,550,003 Equity Shares to BSREP Il India Ballet 111 Pte. Ltd. Rights issue 2,550,003 10 73 Cash
January 28,2021 1,785,715 Equity Shares to BSREP Il India Ballet 111 Pte. Ltd. Rights issue 1,785,715 10 70 Cash
March 18, 2021 1,601,000 Equity Shares to BSREP |11 India Ballet 111 Pte. Ltd. Rights issue 1,601,000 10 100 Cash
March 19, 2021 7,248,261 Equity Shares to BSREP Il India Ballet 111 Pte. Ltd. Rights issue 7,248,261 10 100 Cash
March 24,2021 853,237 Equity Shares to BSREP Il India Ballet 111 Pte. Ltd. Rights issue 853,237 10 100 Cash
March 26,2021 575,000 Equity Shares to BSREP Il India Ballet 111 Pte. Ltd. Rights issue 575,000 10 100 Cash
April 23,2021 446,350 Equity Shares to BSREP Il India Ballet Il Pte. Ltd. Rights issue 446,350 10 100 Cash
April 26, 2021 350,000 Equity Shares to BSREP 111 India Ballet Il Pte. Ltd. Rights issue 350,000 10 100 Cash
July 2, 2024 15,027,498 Equity Shares to Project Ballet Bangalore Holdings Conversion of the CCDs 15,027,498 10 100 Cash®
(DIFC) Pvt Ltd
Bonus issue in the ratio of four
Equity Shares for every one
140,788,252 Equity Shares to Project Ballet Bangalore Egllélgs osfhlzzi;euit;eéiarzg Ofs l:ﬂ:
July 11, 2024 Holdings (DIFC) Pvt Ltd and four Equity Shares to BSREP |1l 140,788,256 10 N.A. N.A.

Company, whose names appear

in the list of beneficial owners

on the record date, i.e., July 10,

2024

1. Our Company was incorporated on March 20, 2019. The date of subscription to the Memorandum of Association is March 15, 2019 and the allotment of equity shares pursuant to such subscription was taken on
record by our Board on April 25, 2019.

2. The consideration was received at the time of allotment of the CCDs.

India Ballet Holdings (DIFC) Limited

(b) History of Preference Share capital of our Company

The following table sets forth the history of the Preference Share capital of our Company:

Conversion Maximum no. of Estimated

Reason for / Face value  Issue price . . . conversion price
Name of shareholder Da'ge.o'f nature of @, i EElPs per CCPS  per CCPS F(_)rm Of. LD (C.CPS' Sy 5 T 1D 52 Equity Share
acquisition allotted consideration Equity allotted post

allotment ® (€3) e (based on

Shares) conversion TS
conversion)

BSREP Il Joy Two Private

Holdings (DIFC) July 23, 2024 placement 69,831,845 100 100 Cash 1:1.2* 83,580,903 83.55*

Limited
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Conversion  Maximum no. of Estimated

Reason for / Face value Issue price . . . conversion price
Name of shareholder Da'ge_o_f nature of . BRIl per CCPS  per CCPS qum Of. LD (C.CPS' SE D SIEGES 9[22 Equity Share
acquisition allotment allotted ? ? consideration Equity allotted post (based on
Shares) conversion™ S
conversion)
Project Ballet Private
Gandhinagar Holdings July 23, 2024 lacement 17,613,290 100 100 Cash 21,081,137
(DIFC) Pvt Ltd P
Project Ballet Udaipur Private
Holdings (DIFC) Pvt July 23, 2024 | 41,398,623 100 100 Cash 49,549,518
Lid placement
BSREP 111 Tadoba July 24, 2024 |Z::|;Ir?1t:nt 151,321,404 100 100 Cash 181,114,786
Holdings (DIFC) Pvt September 19 IOPrivate
Ltd P ' 119,295,990 100 100 Cash 142,783,949
2024 placement
Project Ballet Chennai Private
Holdings (DIFC) Pvt July 24, 2024 | 101,108,569 100 100 Cash 121,015,642
Lid placement
Project Ballet HMA Private
Holdings (DIFC) Pvt July 24, 2024 121,533,307 100 100 Cash 145,461,767
Ltd placement
Total 622,103,028 744,587,702

“As per the FEMA, the price at the time of conversion should not be lower than the fair market value at the time of issuance of such instruments. Thus, considered equity value is ¥83.55 per Equity Share as conversion
price to derive the maximum number of Equity Shares.
"Computed based on the maximum number of Equity Shares to be allotted post conversion of CCPS.

As of the date of the Draft Red Herring Prospectus, 622,103,028 CCPS are outstanding. Such CCPS will be converted into a maximum of 744,587,702 Equity Shares prior to
filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. Such maximum number of Equity Shares to be issued
pursuant to conversion of CCPS has been determined on the basis of the minimum value of Equity Shares at which the conversion shall take place in accordance with the
FEMA. The final number of Equity Shares that such CCPS will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus
with the RoC, in accordance with the terms of the CCPS. As per the terms of the CCPS, the conversion of CCPS shall take place at fair market value as on the date of conversion,
however, the holders of the CCPS and our Company have agreed that such conversion price shall (a) be in compliance with the FEMA; and (b) not be lower than the Offer
Price.
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(c) Shares issued for consideration other than cash or out of revaluation reserves (excluding bonus issue)

Our Company has not issued any Equity Shares or CCPS for consideration other than cash or out of revaluation
reserves since its incorporation.

2. Issue of Equity Shares at a price lower than the Offer Price in the last one year (excluding bonus
issue)

The Offer Price shall be determined by our Company, in consultation with the BRLMs after the Bid/Offer Closing
Date. The details of Equity Shares issued by our Company in the last one year preceding the date of filing of this
Draft Red Herring Prospectus which may have been issued at a price lower than the Offer Price (excluding bonus
issue) are as follows:

Face Issue
No. of value  price
DR Details of allottees Rﬁ?\iﬁrr]efg:" / iy per per NELTITTS @
allotment allotment Shares Equity Equity consideration
allotted Share  Share
®) R®)
15,027,498 Equity Shares to Project .
July 2, Bollet Bangalore Holdings (DIFC) Pyt SONVersionofthe 45 057 498 10 100 Cash®
2024 Ltd CCDs
1. The consideration was received at the time of allotment of the CCDs.
3. Issue of shares pursuant to any schemes of arrangement

Our Company has not allotted any Equity Shares or CCPS pursuant to any scheme of arrangement approved under
Sections 391-394 of the Companies Act 1956 or Sections 230-234 of the Companies Act 2013.

4. History of build-up of Promoters’ shareholding and lock-in of Promoters’ shareholding

As on the date of this Draft Red Herring Prospectus, one of our Promoters, Project Ballet Bangalore Holdings
(DIFC) Pvt Ltd, holds, in aggregate, 175,985,315" Equity Shares, which constitute 99.99% of the issued,
subscribed and paid-up Equity Share capital of our Company. Further, as on the date of this Draft Red Herring
Prospectus, our Promoters, BSREP 111 Joy (Two) Holdings (DIFC) Limited, BSREP Il Tadoba Holdings (DIFC)
Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd, Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd,
Project Ballet HMA Holdings (DIFC) Pvt Ltd and Project Ballet Udaipur Holdings (DIFC) Pvt Ltd do not hold
any Equity Shares in our Company. All the Equity Shares held by our Promoters are held in dematerialised form.

*“Including one Equity Share each held by BSREP Il Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings
(DIFC) Pvt Ltd, Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project
Ballet Udaipur Holdings (DIFC) Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.
€)) Build-up of Promoters’ shareholding in our Company

Set forth below is the build-up of our Promoters’ equity shareholding since the incorporation of our Company:

Date of Nature of transaction No. of Nature of Face Issue/ % of the % of
allotment/ Equity consideration value per acquisition/ pre-Offer the
transfer Shares Equity transfer Equity  post-
allotted/ Share price per Share  Offer
transferred ® Equity capital Equity
Share %) Share
capital
Project Ballet Bangalore Holdings (DIFC) Pvt Ltd
March 30, Transfer from BSREP 20,159,566 Cash 10 94.99 11.45 [e]
2022 111 India Ballet Il Pte.
Ltd.
March 30, Transfer from BSREP 9,999 Cash 10 94.99 negligible  [e]
2022 111 India Ballet 111 Pte.
Ltd.
July 2,2024  Conversion of the 15,027,498 Cash* 10 - 8.54 [o]
CCDs
July 11, Bonusissue intheratio 140,788,252 N.A. 10 N.A. 80.00 [e]
2024 of four Equity Shares
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Date of Nature of transaction No. of Nature of Face Issue/ % of the % of

allotment/ Equity consideration value per acquisition/ pre-Offer the
transfer Shares Equity transfer Equity  post-
allotted/ Share price per Share  Offer
transferred ® Equity capital Equity
Share %) Share
capital

for every one Equity
Share held by such
holders of Equity
Shares of our
Company, whose
names appear in the list
of beneficial owners on
the record date, i.e.,
July 10, 2024
Total 175,985,315" 99.99 [o]
" Including one Equity Share each held by BSREP 111 Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.
*The consideration was received at the time of allotment of the CCDs.
"These CCDs were acquired on March 30, 2022, at a price of ¥103.59 per CCD.

Set forth below is the build-up of our Promoters’ preference shareholding since the incorporation of our Company:

Date of allotment/  Nature of No. of CCPS Nature of Face Issue/ % of the % of the
transfer transaction allotted/ consideration value acquisition/ pre-Offer post-Offer
transferred per transfer  preference preference

CCPS  price per Share Share
(€3] CCPS X capital  capital**
BSREP 111 Joy (Two) Holdings (DIFC) Limited

July 23, 2024 Private 69,831,845 Cash 100 100 11.23 N.A.
placement

Total (A) 69,831,845 11.23 N.A.

BSREP |11 Tadoba Holdings (DIFC) Pvt Ltd

July 24, 2024 Private 151,321,404 Cash 100 100 24.32 N.A.
placement

September 19, Private 119,295,990 Cash 100 100 19.18 N.A.

2024 placement

Total (B) 270,617,394 43.50 N.A.

Project Ballet Chennai Holdings (DIFC) Pvt Ltd

July 24, 2024 Private 101,108,569 Cash 100 100 16.25 N.A.
placement

Total (C) 101,108,569 16.25 N.A.

Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd

July 23, 2024 Private 17,613,290 Cash 100 100 2.83 N.A.
placement

Total (D) 17,613,290 2.83 N.A.

Project Ballet HMA Holdings (DIFC) Pvt Ltd

July 24, 2024 Private 121,533,307 Cash 100 100 19.54 N.A.
placement

Total (E) 121,533,307 19.54 N.A.

Project Ballet Udaipur Holdings (DIFC) Pvt Ltd

July 23, 2024 Private 41,398,623 Cash 100 100 6.65 N.A.
placement

Total (F) 41,398,623 6.65 N.A.

Total 622,103,028 100.00 N.A.

(A+B+C+D+E+F)

** All the CCPS issued and outstanding as of the date of this DRHP shall be converted into Equity Shares, prior to filing of the Red Herring
Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

(b) Shareholding of our Promoters, the member of our Promoter Group and directors of our
Promoters

Except as disclosed below, our Promoters, the member of our Promoter Group and the directors of our Promoters
do not hold any Equity Shares or Preference Shares in our Company:
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Name of shareholder Pre-Offer Post-Offer”

No. of % of pre- No. of No. of Equity %o of pre- No. of % of post-

Equity Offer Preference  Shares held Offer Equity Offer

Shares Equity Shares on a fully Equity Shares Equity

Share diluted basis* Share Share
capital capital on capital
a fully
diluted
basis (%0)*
Promoters
Project Ballet
Bangalore Holdings 175,985,315 99.99 Nil 175,985,315 19.12 [e] [e]
(DIFC) Pvt Ltd"
BSREP 111 Joy (Two)
Holdings (DIFC) Nil N.A. 69,831,845 83,580,903 9.08 [o] [o]
Limited
BSREP Ill Tadoba
Holdings (DIFC) Pvt Nil N.A. 270,617,394 323,898,735 35.18 [o] [o]
Ltd
Project Ballet Chennai
Holdings (DIFC) Pvt Nil N.A. 101,108,569 121,015,642 13.15 [e] [e]
Ltd
Project Ballet
ﬁi’l‘gﬂ';:g(aém) ot Nil N.A. 17,613,290 21,081,137 2.29 [o] [o]
Ltd
Project Ballet HMA
Holdings (DIFC) Pvt Nil N.A. 121,533,307 145,461,767 15.80 [e] [e]
Ltd
Project Ballet Udaipur
Holdings (DIFC) Pvt Nil N.A. 41,398,623 49,549,518 5.38 [o] [o]
Ltd
Promoter group

BSREP Il  India
Ballet Holdings 5 Negligible - 5 Negligible [e] [e]
(DIFC) Limited
Total 175,985,320 100.00 622,103,028 920,573,022 100.00 [e] [e]

" Subject to finalization of Basis of Allotment.

#Equity Share capital on a fully diluted basis has been computed assuming conversion of the outstanding CCPS which will be converted into
maximum 744,587,702 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2) of
the SEBI ICDR Regulations. Such maximum number of Equity Shares to be issued pursuant to conversion of CCPS has been determined on
the basis of the minimum value of Equity Shares at which the conversion shall take place in accordance with the FEMA. The final number of
Equity Shares that such CCPS will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus
with the RoC, in accordance with the terms of the CCPS.

" Including one Equity Share each held by BSREP 11l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

Secondary Transactions involving the Promoters, Promoter Group and Selling Shareholder

Except as disclosed in “~ Notes to the Capital Structure — History of build-up of Promoters’ shareholding and
lock-in of Promoters’ shareholding — Build-up of Promoters’ shareholding in our Company” on page 98 and
as set out below, there has been no acquisition of Equity Shares through secondary transactions by our Promoters
(including the Promoter Selling Shareholder) and the members of the Promoter Group, as on the date of this Draft
Red Herring Prospectus.

Date of transfer No. of Details of Details of  Nature of Face value Transfer Nature of
Equity transferor transferee transaction per Equity price per consideration
Shares Share Equity
transferred ® Share (%)
BSREP 111 India Ballet Holdings (DIFC) Limited
March 30, 2022 1 BSREP BSREP Transfer 10 94.99 Cash
Il India 1l India
Ballet Pte.  Ballet
Ltd. Holdings
(DIFC)
Limited
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Date of transfer No. of Details of Details of  Nature of Face value Transfer Nature of
Equity transferor transferee transaction per Equity price per consideration

Shares Share Equity
transferred ® Share (%)
Total 1
5. As on the date of this Draft Red Herring Prospectus, 52,795,596 Equity Shares constituting 30% of the

pre-Offer Equity Share capital of our Company, held by one of our Promoters, i.e., Project Ballet
Bangalore Holdings (DIFC) Pvt Ltd, are required to be pledged in favour of State Bank of India (as a
lender to the Company) (“Pledge Securities”). State Bank of India has through its letter dated July 9,
2024 (“Lender Consent”) and agreement for pledge of securities and indemnity dated September 13,
2024 (“Agreement for Pledge”), consented to temporarily release the Pledge Securities at least five
working days prior to the filing of the Red Herring Prospectus with the RoC (“Pledge Release Date”)
following the creation and perfection of the pledge over the Pledge Securities. In addition, pursuant to
the Lender Consent and the Agreement for Pledge, a fresh pledge over the Equity Shares held by one or
more of our Promoters is required to be created in favour of the State Bank of India, such that the total
pledge by one or more of our Promoters aggregates to 30% of the post-Offer Equity Share Capital on a
fully diluted basis (“Additional Pledge of Shares”). Such Additional Pledge of Shares shall be created
in no event later than five working days from the date of the listing of the Equity Shares pursuant to the
Offer. Further, pursuant to the Lender Consent and the Agreement for Pledge, in the event that: (a) if the
Offer is not consummated in accordance with Regulation 44 of the SEBI ICDR Regulations; and/ or (b)
if the Red Herring Prospectus is not filed with the RoC within five days of the proposed date of the filing
of the Red Herring Prospectus as intimated in writing by our Company, a fresh pledge over the equivalent
number of Equity Shares held by one or more of our Promoters is required to be created in favour of the
State Bank of India in lieu of the release of the Pledge Securities.

6. Lock-in requirements
(@) Details of Promoters’ Contribution and lock-in

Pursuant to Regulation 14 and Regulation 16(1)(a) of the SEBI ICDR Regulations, an aggregate of 20% of the
fully diluted post-Offer Equity Share capital of our Company held by our Promoters shall be considered as
minimum promoters’ contribution and locked-in for a period of 18 months from the date of Allotment
(“Promoters’ Contribution”). Our Promoters’ shareholding in excess of 20% of the fully diluted post-Offer
Equity Share capital shall be locked in for a period of six months from the date of Allotment.

The details of the Equity Shares held by our Promoters, which shall be locked-in for a period of 18 months, from
the date of Allotment as Promoters’ Contribution are set forth below:

Name of the Promoter Number  Date of Nature of  Facevalue Issue/ Percentage Percentage of
of Equity allotment/  transaction per Equity Acquisiti  of pre- post-Offer
Shares  transfer/ Share ) on price Offer paid- paid-up
locked- acquisition® per up Equity Equity Share
in® Equity Share Capital

Share R)  capital

[e] [e] [e] [e] [e] [e] [e] [e]
Note: To be updated prior to filing of the Prospectus with the RoC.
#Equity Shares will be fully paid-up on the date of allotment/acquisition. Such Equity Shares shall be allotted pursuant to conversion of CCPS
held by the Promoters. As per the terms of the CCPS, the conversion of CCPS shall take place at fair market value as on the date of conversion,
however, the holders of the CCPS and our Company have agreed that such conversion price shall (a) be in compliance with the FEMA; and
(b) not be lower than the Offer Price.
" Subject to finalisation of Basis of Allotment.

Our Promoters have given their consent to include such number of Equity Shares held by them as may constitute
20% of the fully diluted post-Offer Equity Share capital of our Company as the Promoters’ Contribution.

Our Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any manner,
the Promoters’ Contribution from the date of filing of this Draft Red Herring Prospectus, until the expiry of the
lock-in period specified above, or for such other time as required under SEBI ICDR Regulations, except as may
be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation of
Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details of the build-up of
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the share capital held by our Promoters, see “— Notes to the Capital Structure — History of build-up of Promoters’
shareholding and lock-in of Promoters’ shareholding — Build-up of Promoters’ shareholding in our Company”
on page 98.

In this connection, we confirm the following:

(i) the Equity Shares offered for Promoters’ Contribution do not include Equity Shares acquired in the three
immediately preceding years: (a) for consideration other than cash and revaluation of assets or
capitalisation of intangible assets; or (b) resulting from bonus issue by utilisation of revaluation reserves
or unrealised profits of our Company or resulted from bonus issue against Equity Shares which are
otherwise ineligible for computation of Promoters’ Contribution;

(ii) since the Equity Shares forming part of the Promoters’ Contribution shall arise upon conversion of the
CCPS, at a price not lower than the Offer Price, the Promoters’ Contribution does not include any Equity
Shares acquired during the immediately preceding year at a price lower than the price at which the Equity
Shares are being offered to the public in the Offer;

(iii) our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company;

(iv) the Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge with any
creditor; and

(v) all the Equity Shares held by our Promoters are held in dematerialised form.
(b) Details of Equity Shares locked-in for six months
In terms of Regulation 17 of the SEBI ICDR Regulations, except for:

(i the Promoters’ Contribution and any Equity Shares held by our Promoters in excess of the Promoters’
Contribution, which shall be locked in as above; and

(i) any Equity Shares allotted to employees, whether currently an employee or not, pursuant to any employee
stock option schemes prior to the Offer;

(iii) Equity Shares held by an employee stock option trust or transferred to the employees by an employee
stock option trust pursuant to exercise of options by the employees, whether currently employees or not,
in accordance with the employee stock option plan or employee stock purchase scheme;

(iv) Equity Shares held by a VCF or Category | AlF or Category Il AIF or FVCI; and

(v) the entire pre-Offer equity share capital held by persons other than our Promoters, will be locked-in for
a period of six months from the date of Allotment.

In terms of Regulation 17(c) of the SEBI ICDR Regulations, Equity Shares held by a VCF or Category | AIF or
Category Il AIF or FVCI shall not be locked-in for a period of six months from the date of Allotment, provided
that such Equity Shares shall be locked in for a period of at least six months from the date of purchase by such
shareholders.

(© Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a
period of 90 days from the date of Allotment and the remaining 50% of the Equity Shares Allotted to Anchor
Investors in the Anchor Investor Portion shall be locked in for a period of 30 days from the date of Allotment.

(d) Other requirements in respect of lock-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.

The Equity Shares held by our Promoters, which are locked-in, may be pledged only with scheduled commercial

banks or public financial institutions or NBFC-SIs or housing finance companies, as collateral security for loans
granted by such banks or public financial institutions or Systemically Important NBFCs or housing finance
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companies in terms of Regulation 21 of the SEBI ICDR Regulations. In terms of Regulation 21(a) of the SEBI
ICDR Regulations, the Equity Shares held by our Promoters which are locked-in for a period of 18 months from
the date of Allotment may be pledged only with the entities mentioned above, provided that such loans have been
granted for the purpose of financing one or more of the objects of the Offer and pledge of the Equity Shares is a
term of sanction of such loans. Further, pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity
Shares held by our Promoters, which are locked-in for a period of six months from the date of Allotment, may be
pledged only with the entities mentioned above, provided that such pledge of the Equity Shares is one of the terms
of the sanction of such loans. However, the relevant lock-in period shall continue post the invocation of the pledge
referenced above, and the relevant transferee shall not be eligible to transfer the Equity Shares till the relevant
lock-in period has expired in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are lock-
in for a period of six months may be transferred amongst our Promoters or any member of the Promoter Group or
to any new promoter, subject to continuation of lock-in in the hands of the transferees for the remaining period
and in compliance with the provisions of the Takeover Regulations, as applicable and such transferee shall not be
eligible to transfer them till the lock-in period stipulated in SEBI ICDR Regulations has expired. The Equity
Shares held by persons other than our Promoters prior to the Offer and locked-in for a period of six months may
be transferred to any other person holding Equity Shares which are locked-in along with the Equity Shares
proposed to be transferred, subject to the continuation of the applicable lock-in and the transferee being ineligible
to transfer such Equity Shares until expiry of the lock-in period, and in compliance with the provisions of the
Takeover Regulations.
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7. Our shareholding pattern

Set forth below is the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

(A) Promoters 175,985,32 175,985,32 100.00 175,98 175,985,32 100% 744,587,702
and 0 0 5,320 0 #
Promoter
Group™

(B) Public - - - - - - - - - - - - - - - - -

©) Non- - - - - - - - - - - - - - - - - -
Promoter-

Non Public

1) Shares - - - - - - - - - - - - - - - - -
underlying
Custodian/

Depository
Receipts

) Shares - - - - - - - - - - - - - - - - -
held by
Employee
Trust
Total 8  175,985,32 - - 175,985,32 100.00 175,98 - 175,985,32  100.0 744,587,702 100.00 - - 52,795,596 30.00 175,985,320
(A)+(B)+( 0 0 5,320 0 0% # " %

C)

52,795,596 30.00 175,985,320
m [

" Including one Equity Share each held by BSREP 111 Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd, Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project
Ballet Udaipur Holdings (DIFC) Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

# Assuming conversion of the outstanding CCPS which will be converted into maximum 744,587,702 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations.
Such maximum number of Equity Shares to be issued pursuant to conversion of CCPS has been determined the minimum value of Equity Shares at which the conversion shall take place in accordance with the FEMA. The final number of Equity Shares
that such CCPS will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms of the CCPS.

# While the pledge over the Equity Shares has not been created as on the date of this Draft Red Herring Prospectus, our Company is under an obligation to pledge 52,795,596 Equity Shares constituting 30% of the pre-Offer Equity Share capital of
our Company, held by one of our Promoters, i.e., Project Ballet Bangalore Holdings (DIFC) Pvt Ltd in favour of State Bank of India (as a lender to the Company).
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8. Shareholding of our Directors, Key Managerial Personnel and Senior Management in our
Company
None of our Directors, Key Managerial Personnel or Senior Management hold any Equity Shares or
Preference Shares.
9. Details of shareholding of the major Shareholders of our Company
(a) As on the date of this Draft Red Herring Prospectus, our Company has eight Shareholders comprising
two holders of Equity Shares (including five nominee Shareholders) and six holders of Preference Shares.
Further, our Company is in compliance with Section 25 of the Companies Act, 2013 and has not had
more than 200 shareholders in any financial year since incorporation.
(b) Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company as on the date of this Draft Red Herring Prospectus:
S. Name of the Shareholder Number of % of the pre- Number of Percentage of
No. Equity Offer Equity Equity the pre-Offer
Shares Share capital Shares on a Equity Share
fully capital on a
diluted basis* fully diluted
basis (%0)*
(i) Project Ballet Bangalore Holdings 175,985,315 99.99 175,985,315 19.12
(DIFC) Pvt Ltd*
(i) BSREP 11l Tadoba Holdings (DIFC) - - 323,898,735 35.18
Pvt Ltd
(iii) Project Ballet Chennai Holdings - - 121,015,642 13.15
(DIFC) Pvt Ltd
(iv) Project Ballet HMA Holdings (DIFC) - - 145,461,767 15.80
Pvt Ltd
v) BSREP 111 Joy (Two) Holdings (DIFC) - - 83,580,903 9.08
Limited
(vi) Project Ballet Udaipur Holdings - - 49,549,518 5.38
(DIFC) Pvt Ltd
(vii) Project Ballet Gandhinagar Holdings - - 21,081,137 2.29
(DIFC) Pvt Ltd
Total 175,985,315 99.99 920,573,022 99.99

" Including one Equity Share each held by BSREP 1l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

# Assuming conversion of the outstanding CCPS issued to other Promoters which will be converted into maximum 744,587,702 Equity Shares
prior to the filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. Such
maximum number of Equity Shares to be issued pursuant to conversion of CCPS has been determined on the basis of the minimum value of
Equity Shares at which the conversion shall take place in accordance with the FEMA. The final number of Equity Shares that such CCPS will
convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with

the terms of the CCPS.
(© Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company as of 10 days prior to the date of this Draft Red Herring Prospectus:
SH Name of the Shareholder Number of % of the Number of Percentage of
No. Equity Shares pre-Offer Equity the pre-Offer
Equity Shares on a Equity Share
Share fully capital on a
capital diluted basis” fully diluted
basis (%0)*
0] Project Ballet Bangalore Holdings 175,985,315 99.99 175,985,315 22.63
(DIFC) Pvt Ltd*
(ii) BSREP 11l Tadoba Holdings (DIFC) - - 181,114,786 23.28
Pvt Ltd
(iii) Project Ballet Chennai Holdings - - 121,015,642 15.55
(DIFC) Pvt Ltd
(iv) Project Ballet HMA Holdings (DIFC) - - 145,461,767 18.70
Pvt Ltd
(v) BSREP 111 Joy (Two) Holdings (DIFC) - - 83,580,903 10.75
Limited
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(vi)
(vii)

Name of the Shareholder Number of % of the Number of Percentage of
Equity Shares pre-Offer Equity the pre-Offer
Equity Shares on a Equity Share
Share fully capital on a
capital diluted basis* fully diluted
basis (%0)*
Project Ballet Udaipur Holdings - - 49,549,518 6.37
(DIFC) Pvt Ltd
Project Ballet Gandhinagar Holdings - - 21,081,137 2.71
(DIFC) Pvt Ltd
Total 175,985,315 99.99 777,789,068 99.99

" Including one Equity Share each held by BSREP 1l Tadoba Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd, Project Ballet HMA Holdings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings (DIFC)
Pvt Ltd, on behalf of and as nominees of Project Ballet Bangalore Holdings (DIFC) Pvt Ltd.

# Equity Share capital on a fully diluted basis has been computed assuming conversion of the outstanding CCPS issued to other Promoters
which will be converted into maximum 601,803,753 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC in accordance
with Regulation 5(2) of the SEBI ICDR Regulations. Such maximum number of Equity Shares to be issued pursuant to conversion of CCPS
has been determined on the basis of the minimum value of Equity Shares at which the conversion shall take place in accordance with the
FEMA. The final number of Equity Shares that such CCPS will convert into shall be determined at the time of conversion, prior to the filing
of the Red Herring Prospectus with the RoC, in accordance with the terms of the CCPS.

(d) Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company as of one year prior to the date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Number of % of the pre- Number of Percentage of

Equity Shares  Offer Equity Equity the pre-Offer

Share capital Shares on a Equity Share

fully capital on a

diluted basis* fully diluted

basis (%)
0] Project Ballet Bangalore Holdings 20,169,565 99.99 35,197,063 99.99
(DIFC) Pvt Ltd

Total 20,169,565 99.99 35,197,063 99.99

# Equity Share capital on a fully diluted basis has been computed assuming conversion of CCDs in the ratio of 1:1.

(e) Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company as of two years prior to the date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Number of % of the pre- Number of Percentage of

Equity Shares  Offer Equity Equity the pre-Offer

Share capital Shares on a Equity Share

fully capital on a

diluted basis* fully diluted

basis (%)
0] Project Ballet Bangalore Holdings 20,169,565 99.99 35,197,063 99.99
(DIFC) Pvt Ltd

Total 20,169,565 99.99 35,197,063 99.99

# Equity Share capital on a fully diluted basis has been computed assuming conversion of CCDs in the ratio of 1:1.

10.

Employee Stock Option Scheme

Our Company adopted the ‘The Leela Employee Stock Option Scheme 2024’ pursuant to the resolution
passed by our Board on September 16, 2024, and the resolution passed by the Shareholders’ on
September 17, 2024.

As on the date of this Draft Red Herring Prospectus, under the ESOP Scheme, no options have been
granted or are outstanding under the ESOP Scheme. The ESOP Scheme is in compliance with the SEBI
SBEB Regulations and has been certified by the A Sachin & Associates, Practising Company Secretary,
having the membership number FCS 7715, pursuant to its certificate dated September 20, 2024. Pursuant
to the ESOP Scheme, the Nomination and Remuneration Committee of our Company is authorized to
issue options that are exercisable into not more than 2% of the total issued and paid up share capital in
one or more tranches. All grants that will be made pursuant to the ESOP Scheme shall be in compliance
with the Companies Act, 2013. Further, the allotment of Equity Shares pursuant to exercise of options
granted and vested under the ESOP Scheme shall be made to eligible employees.
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11.

12.

13.

14,

15.

16.

17.

18.

19.

20.

21.

22.

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

Our Company, our Directors and the BRLMs have not entered into any buy-back or any other
arrangements for purchase of Equity Shares.

As on the date of this Draft Red Herring Prospectus, the BRLMs and their respective associates (as
defined in the SEBI Merchant Bankers Regulations) do not hold any Equity Shares. The BRLMs and
their respective associates and affiliates in their capacity as principals or agents may engage in
transactions with, and perform services for, our Company and its respective directors and officers,
partners, trustees, affiliates, associates or third parties in the ordinary course of business and have
engaged, or may in the future engage, in commercial banking and investment banking transactions with
our Company and each of its respective directors and officers, partners, trustees, affiliates, associates or
third parties, for which they have received, and may in the future receive, compensation.

All issuances of Equity Shares and CCPS by our Company from the date of incorporation of our
Company till the date of filing of this Draft Red Herring Prospectus have been made in compliance with
Companies Act 2013. The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares
as on the date of this Draft Red Herring Prospectus.

As on the date of this Draft Red Herring Prospectus, other than the 622,103,028 CCPS and the options
to be granted in terms of the ESOP Scheme, our Company has no outstanding warrants, options to be
issued Equity Shares or rights to convert debentures, loans or other convertible instruments into Equity
Shares.

No person connected with the Offer, including our Company, the BRLMs, the Member of the Syndicate,
our Promoters, member of our Promoter Group, or our Directors, shall offer any incentive, whether direct
or indirect, in any manner, whether in cash or kind or services or otherwise to any Bidder for making a
Bid, except for fees or commission for services rendered in relation to the Offer.

There will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from the date of filing of
the Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock
Exchanges or all application monies have been refunded, as the case may be, other than in connection
with: (i) the Offer; (ii) conversion of the CCPS; and (iii) Pre-IPO Placement.

Except as disclosed under “Notes to the Capital Structure — History of Equity Share capital of our
Company” and “Notes to the Capital Structure — History of build-up of Promoters’ shareholding and
lock-in of Promoters’ shareholding - Build-up of Promoters’ shareholding in our Company” on pages
95 and 98, our Promoters, the directors of our Promoters, any member of our Promoter Group, our
Directors, or their relatives have not purchased or sold any securities of our Company during the period
of six months immediately preceding the date of this Draft Red Herring Prospectus.

Except for the issuance of any Equity Shares, pursuant to the Offer, our Company presently does not
intend or propose and is not under negotiations or considerations to alter the capital structure for a period
of six months from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of
Equity Shares, or further issue of Equity Shares (including issue of securities convertible into or
exchangeable for, directly or indirectly into Equity Shares), whether on a preferential basis or by issue
of bonus or rights or further public issue of Equity Shares.

Our Company does not have any existing compulsorily convertible debentures as on the date of this Draft
Red Herring Prospectus.

Our Company shall ensure that transactions in Equity Shares by our Promoters and the member of our
Promoter Group during the period between the date of filing of this Draft Red Herring Prospectus and
the date of closure of the Offer shall be reported to the Stock Exchanges within 24 hours of such
transaction.

Neither the (i) BRLMs or any associate of the BRLMSs (other than mutual funds sponsored by entities
which are associates of the BRLMSs or insurance companies promoted by entities which are associates of
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23.

the BRLMs or AlFs sponsored by entities which are associates of the BRLMs or FPIs (other than
individuals, corporate bodies and family offices) sponsored by entities which are associates of the
BRLMs); nor (ii) any person related to the Promoters or Promoter Group can apply under the Anchor
Investor Portion.

We confirm that the Book Running Lead Managers are not associates of the Company as per Regulation
21A of the SEBI Merchant Bankers Regulations.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale. For details, see “The Offer” on page 77.
Offer for Sale

The Promoter Selling Shareholder will be entitled to its portion of the proceeds from the Offer for Sale after
deducting its proportion of Offer related expenses and the relevant taxes thereon. Our Company will not receive
any proceeds from the Offer for Sale and the proceeds received from the Offer for Sale will not form part of the
Net Proceeds.

Fresh Issue

The net proceeds of the Offer, i.e., gross proceeds of the Offer less the Offer related expenses (“Net Proceeds”)
are proposed to be utilised in the following manner:

1. Repayment/ prepayment/ redemption, in full or in part, of certain outstanding borrowings availed by:
@ Our Company; and

(b) Certain of our Subsidiaries, namely, Schloss Chanakya, Schloss Chennai, Schloss Udaipur and
TPRPL, through investment in such Subsidiaries; and

2. General corporate purposes.
(collectively, the “Objects”).

In addition, we expect to achieve the benefits of listing of our Equity Shares bearing face value of ¥ 10 on the
Stock Exchanges, including enhancement of our Company’s brand name and creation of a public market for our
Equity Shares bearing face value of % 10 in India.

The main objects and objects incidental and ancillary to the main objects of our Memorandum of Association
enables our Company (i) to undertake our existing business activities; and (ii) to undertake the activities proposed
to be funded from the Net Proceeds. Further, the main objects and objects incidental and ancillary to the main
objects set out in the respective memorandum of association of our Subsidiaries, enables the respective
Subsidiaries to undertake the activities proposed to be funded from the Net Proceeds.

Net Proceeds

The details of the proceeds of the Fresh Issue are summarized in the table below:

Particulars Estimated Amount” (¥ in million)
Gross proceeds of the Fresh Issue 30,000.00
Less: Offer related expenses” [e]
Net Proceeds [o]

"To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. For details on Offer related
expenses, see “- Offer related expenses” on page 118.

A Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed 36,000.00 million, being 20% of the size of the Fresh Issue.

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds set forth below:

(2 in million)
S. No Particulars Total estimated Amount to be
amount/ expenditure deployed from the
to be funded from the Net Proceeds in
Net Proceeds Fiscal 2025
1. Repayment/ prepayment/ redemption, in full or in part, 27,000.00 27,000.00

of certain outstanding borrowings availed by:
(a) our Company
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S. No Particulars Total estimated Amount to be

amount/ expenditure deployed from the
to be funded from the Net Proceeds in
Net Proceeds Fiscal 2025
(b) certain of our Subsidiaries, namely, Schloss
Chanakya, Schloss Chennai, Schloss Udaipur and
TPRPL, through investment in such
Subsidiaries
2. General corporate purposes” [®] [o]
Net Proceeds™ [e] [e]

*To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.
AlIncludes the proceeds, if any, received pursuant to the Pre-IPO Placement. The Pre-1PO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed <6,000 million, being 20% of the size of the Fresh Issue.

The requirement and deployment of funds as indicated above are based on our current business plan, internal
management estimates, prevailing market conditions and other commercial and technical factors, including
interest rates, exchange rate fluctuations and other charges, and the financing and other agreements entered into
by our Company, and have not been appraised by any bank or financial institution or other independent agency.
We may have to revise our funding requirements and deployment from time to time on account of various factors,
such as the timing of completion of the Offer, financial and market conditions, change in costs, our management’s
analysis of economic trends and our business requirements, fund requirements in the operations of the
Subsidiaries, competitive landscape as well as general factors affecting our results of operations, financial
condition, business and strategy, access to capital, interest rate fluctuations or other external factors, which may
not be within the control of our management. This may entail rescheduling and revising the funding requirement
for a particular Object or increasing or decreasing the amounts earmarked towards any of the Objects at the
discretion of our management, subject to compliance with applicable laws. For details of the risk in this regard,
see “Risk Factors — The Net Proceeds of the Offer will be utilized for the repayment, prepayment and/or
redemption of indebtedness availed of by our Company and our Subsidiaries ” on page 65.

If the Net Proceeds are not utilized (in full or in part) for the Objects during the period stated above due to such
factors, the remaining Net Proceeds shall be utilized in the next Fiscal as may be determined by our Company, in
accordance with applicable laws. Further, if the actual utilisation towards the Objects is lower than the proposed
deployment, such balance will be used for general corporate purposes to the extent that the total amount to be
utilised towards general corporate purposes will not exceed 25% of the Gross Proceeds, in accordance with the
SEBI ICDR Regulations.

Details of the Objects

1. Repayment/ prepayment/ redemption, in full or in part, of certain outstanding borrowings availed
by (a) Company; and (b) certain of our Subsidiaries, namely, Schloss Chanakya, Schloss Chennai,
Schloss Udaipur and TPRPL, through investment in such Subsidiaries

Our Company and certain of our Subsidiaries, namely Schloss Chanakya, Schloss Chennai, Schloss Udaipur, and
TPRPL, have entered into various borrowing arrangements, including borrowings in the form of terms loans,
working capital facilities and NCBs. As on May 31, 2024, our Company and our Subsidiaries had outstanding
borrowings of ¥ 40,525.02 million.

Our Company proposes to utilize an estimated amount of %27,000.00 million from the Net Proceeds towards
prepayment or repayment, in full or in part, of all or a portion of certain outstanding borrowings availed by our
Company and certain of our Subsidiaries namely Schloss Chanakya, Schloss Chennai, Schloss Udaipur, and
TPRPL. Pursuant to the terms of the borrowing arrangements, prepayment of certain indebtedness may attract
prepayment charges as prescribed by the respective lender. Such prepayment charges, as applicable, will also be
funded out of the Net Proceeds. Given the nature of the borrowings and the terms of repayment/ prepayment/
redemption, the aggregate outstanding amounts under the borrowings may vary from time to time and our
Company and Subsidiaries may, in accordance with the relevant repayment schedule, repay or refinance some of
their existing borrowings prior to Allotment.

Further, our Company and the Subsidiaries may, from time to time, enter into further financing arrangements and
drawdown funds thereunder. In case such funds drawn down prior to the completion of the Offer or in case any
of the borrowings listed below are prepaid, repaid, redeemed (earlier or scheduled), refinanced, in part or full, we
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may utilize Net Proceeds towards prepayment, repayment or redemption (earlier or scheduled) of such additional
indebtedness availed by us and/ or interest thereon, details of which shall be provided in the Red Herring
Prospectus. We believe that such repayment or prepayment or redemption will help reduce our outstanding
indebtedness on a consolidated basis and debt servicing costs, and enable utilization of the internal accruals for
further investment towards business growth and expansion. In addition, we believe that this would improve our
ability to raise further resources in the future to fund potential business development opportunities. Further, our
Company and our Subsidiaries may also avail additional borrowings and/ or draw down further funds under
existing borrowing facilities, from time to time, after the date of this Draft Red Herring Prospectus. Accordingly,
in case any of the below listed loans are pre-paid or further drawn down prior to the filing of the Red Herring
Prospectus, we may utilize the Net Proceeds towards repayment and/ or prepayment of such additional
indebtedness. In light of the above, if at the time of filing the Red Herring Prospectus, any of the below mentioned
loans are repaid in part or full or refinanced or if any additional credit facilities are availed or drawn down or if
the limits under the working capital borrowings are increased, then the table below shall be suitably revised to
reflect the revised amounts or loans as the case may be which have been availed by our Company and our
Subsidiaries.

The selection of borrowings proposed to be prepaid or repaid or redeemed amongst our borrowings will be based
on various factors, including (i) cost of the borrowing, including applicable interest rates, (ii) maturity profile and
the remaining tenor of the loan, (iii) any conditions attached to the borrowings, restricting our ability to prepay/
repay/ redeem the borrowings and time taken to fulfil, or obtain waivers for fulfilment of such conditions, or
relating to the terms of repayment, (iv) levy of any prepayment penalties and the quantum thereof, (v) provisions
of any laws, rules and regulations governing such borrowings, and (vi) other commercial considerations including,
the amount of the loan outstanding.

The abovementioned factors will also determine the form of investment undertaken by our Company for
prepayment/ repayment of the borrowing arrangements availed by the Subsidiaries, i.e., whether they will be in
form of subscription or purchase of equity shares, preference shares, convertible or non-convertible securities,
debt or any other instrument or combinations thereof, details of which shall be provided in the Red Herring
Prospectus.
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The following table provides the details of utilisation of borrowings of our Company as on May 31, 2024, which we propose to prepay or repay or redeem, in full or in part,
from the Net Proceeds (“Company’s Borrowings”):

Amount
Qutstanding Interest
as on May rate/ Purpose for which
Name of the Nature of sanc?i%trf I% ftter y Sanctioned 31, 2024 coupon %Z%:%T?Qé:&het?gﬁ/ Prepayment/ early loan was sanctioned as
Sr. No. : s amount (including rate as on demp redemption penalty mentioned in the
lender” borrowings facility . maturity date " .
® in million)  accrued May 31, conditions underlying agreement/
agreement ;
interest) 2024 document
®in (p.a.)
million)
56 quarterly installments
beginning from Acquisition and
(1) State Bgnk of Term loan September 27, 10,460.00 10,620.57" 8.65% December, 2020 and Refer note below refurbishment of
India 2019 - :
ending on March 31, operational hotels
2035
@) State Bank of  Working capital  December 9, 250.00 21386  8.65%  Repayable on demand Nil To meet working capital
India loan 2021 requirement
Six years including
Working capital moratorium of principal .
term loan under of two years. Repayable To atégg?far:t Pc;atmvggtrklng
@) State Bank of ~  Guaranteed ~~ December9, 5,0, 185915  gesy " 48 monthly stiuctured Nil operational liabilities
India Emergency Credit 2021 instalments beginning
9 . and overcome the stress
Line (“GECL") from January, 2024 and
. faced due to COVID-19
3.0 ending on December 31,
2027
Nil, if principal repaid Takeover of LRD
from sales proceeds of facility from HDFC
180 monthly structured secured/ mortgaged Bank Limited
Lease Rental instalments beginning projects/ properties and (“HDFC”). The LRD
@) Sta“’in%?gk of  Dbiscounting Decgg‘zbler T 110000 102699  9.40%  from December, 2021 from the promoter’s from HDFC was
(“LRD”) facility and ending on January equity/ contribution/ utilized for acquisition
31, 2037 internal accruals. Other  of Galleria at The Leela
cases, 1% on prepaid Palace Bengaluru in
amount” Bengaluru
Total 13,810.00 13,720.57

“Includes interest capitalized (converted into principal amount of borrowing) amounting to Z 428.62 million on account of interest moratorium.

"The lender, State Bank of India, vide its consent letter dated July 9, 2024, has waived the requirement of making any payment (including any break cost, prepayment penalty, prepayment charge or premia) in the event
the Net Proceeds are utilised to prepay all or any portion of the facilities. Further, SBICaps, one of our Book Running Lead Managers in the Offer, is related to lender to our Company, namely, State Bank of India.
However, on account of this relationship, SBICaps does not qualify as an associate of our Company in terms of Regulations 21(A)(1) of the Securities and Exchange Board of India (Merchant Bankers) Regulations,
1992, as amended, read with Regulation 23(3) of the SEBI ICDR Regulations. Further, in this connection, please note that the loans provided by State Bank of India to our Company and Subsidiaries, are part of their
ordinary course of lending business. For further details, see “Risk Factors - A portion of the Net Proceeds may be utilised for repayment or prepayment of specific loans incurred by our Company and certain of our
Subsidiaries from State Bank of India which is an affiliate of SBI Capital Markets Limited, one of the Book Running Lead Managers” on page 64.
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Note: Prepayment shall attract pre-payment penalty of 2% of the outstanding amount. However, the lender, State Bank of India, vide its consent letter dated July 9, 2024, has waived the requirement of making any
payment (including any break cost, prepayment penalty, prepayment charge or premia) in the event the Net Proceeds are utilised to prepay all or any portion of the facilities.

In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the statutory auditor certifying the utilisation of loans for the purposes availed, our Company
has obtained the requisite certificate dated September 20, 2024, from the Statutory Auditors.
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The following table provides the details of utilisation of borrowings of certain of our Subsidiaries, namely Schloss Chanakya, Schloss Chennai, Schloss Udaipur, and TPRPL,
as on May 31, 2024, which we propose to prepay or repay or redeem, in full or in part, from the Net Proceeds (“Subsidiaries’ Borrowings”):

Sr. No.

(M)

(i)

(iif)

Name of the lender

State Bank of India

State Bank of India

State Bank of India

State Bank of India

State Bank of India

State Bank of India

Nature of
borrowings

Term loan

Working capital
loan

Working capital
term loan under
GECL 3.0

Term loan

Working capital
term loan under
GECL 2.0

Working capital
term loan under
GECL 3.0

Date of sanction
letter/ facility
agreement

September 27,
2019

December 9,
2021

December 9,
2021

September 27,
2019

February 17,
2021

December 9,
2021

Amount
Sanctioned Outstanding
amount as on May 31,
(X in million) 2024
(R in million)
Schloss Chanakya
9,250.00 9,089.10"
250.00 216.97
2,000.00 1,859.12

Schloss Chennai

4,800 5,137.08"
900.00 412.51
900.00 836.59

Interest
rate/
coupon
rate as on
May 31,
2024

8.65%

8.65%

8.65%

8.65%

8.65%

8.65%

Repayment schedule/
date of redemption/
maturity date

56 quarterly installments
beginning from
December, 2020 and
ending on March 31,
2035

Repayable on demand

Six years including
moratorium of principal
of two years. Repayable
in 48 monthly structured

instalments beginning

January, 2024 and
ending on December 31,

2027

56 quarterly installments
beginning from
December, 2020 and
ending on March 31,
2035
Five years including
moratorium of principal
of one year. Repayable in
48 monthly structured
instalments beginning
from April, 2022 and
ending on March 31,
2026
Six years including
moratorium of principal
of two years. Repayable

Prepayment/
early
redemption
penalty
conditions

Refer note
below

Nil

Nil

Refer note
below

Nil

Nil

Purpose for which loan
was sanctioned as
mentioned in the
underlying agreement/
document

Acquisition and
refurbishment of
operational hotels

To meet working capital
requirement

To augment net working
capital, to meet
operational liabilities and
overcome the stress faced
due to COVID-19

Acquisition and
refurbishment of
operational hotels

Augment net working
capital to meet
operational liabilities and
overcome stress faced
due to COVID-19

Augment net working
capital to meet
operational liabilities and
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Sr. No. Name of the lender
L. State Bank of India
2. State Bank of India
3.

State Bank of India

1. Deutsche Bank AG,
Mumbai

Date of sanction

Nature of letter/ facility
borrowings
agreement
September 27,
Term loan 2019
Working capital 17,
term loan under 2021
GECL 2.0
Working capital 1, L 9,
term loan under 2021
GECL 3.0
NCBs May 23, 2023

Interest
rate/
coupon
rate as on
May 31,
2024

Amount
Outstanding
as on May 31,
2024
® in million)

Repayment schedule/
date of redemption/
maturity date

Sanctioned
amount
® in million)

in 48 monthly structured
instalments beginning
January, 2024 and
ending on December 31,
2027
Schloss Udaipur
56 quarterly installments
beginning from
December, 2020 and
ending on March 31,
2035
Five years including
moratorium of principal
of one year. Repayable in
48 monthly structured
instalments beginning
from April, 2022 and
ending on March 31,
2026
Six years including
moratorium of principal
of two years. Repayable
in 48 monthly structured
instalments beginning
January, 2024 and
ending December 31,
2027

2,990.00 3,149.21" 8.65%

570.00 261.25 8.65%

570.00 529.85 8.65%

TPRPL (including NCB:s issued by MPPL **)

Redeemable in 12
quarterly instalments
beginning from July,

2023 and ending on May
31,2026

485.51

500.00 9.43%

Prepayment/

early

redemption

penalty

conditions

Refer note
below

Nil

Nil

Nil*

Purpose for which loan
was sanctioned as
mentioned in the
underlying agreement/
document

overcome stress faced
due to COVID-19

Acquisition and
refurbishment of
operational hotels

Augment net working
capital to meet
operational liabilities and
overcome stress faced
due to COVID-19

Augment net working
capital to meet
operational liabilities and
overcome stress faced
due to COVID 19

Utilized towards the
refinancing of then
existing facility availed
from HDFC, payment of
transaction costs and
other related expenses,
capital expenditure as
permitted under the loan
documents
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Interest

Amount rate/ Repayment schedule/ Prepayment/
Date of sanction  Sanctioned Outstanding pay 5 early
Nature of o coupon date of redemption/ .
Sr. No. Name of the lender . letter/ facility amount as on May 31, . redemption
borrowings o e rate as on maturity date
agreement (X in million) 2024 penalty
(R in million) by ik conditions
2024
4701.80
2. DB International (includes o Redeemable on May 31, -1
(Asia) Ltd NCBs May 23,2023 4,250.00 acerued 10.50% 2026 Nil
interest)
Total 26,980.00 26,678.99

Purpose for which loan
was sanctioned as
mentioned in the
underlying agreement/
document

Utilized towards (a) part
funding of acquisition of
50% shares in TPRPL for
up to X 4,250.00 million;
(b) general corporate
purposes; and (c)
transaction costs and
other expenses as
permitted under the loan
documents

" Includes interest capitalized (converted into principal amount of borrowing) amounting to ¥ 390.27 million, ¥ 203.03 million and ¥ 128.58 million on account of interest moratorium in case of Schloss Chanakya, Schloss

Chennai and Schloss Udaipur respectively.

**The Scheme of Amalgamation of MPPL with TPRPL and their respective shareholders has been approved by the National Company Law Tribunal, Mumbai Bench by way of its order dated August 13, 2024.
~In case of early redemption of the NCBs, the bondholders may be compensated in accordance with the terms of the documents entered into in relation to the NCBs (including payment of interest and deferred interest).

Note: Prepayment shall attract pre-payment penalty of 2% of the outstanding amount. However, the lender, State Bank of India, vide its consent letter dated July 9, 2024, has waived the requirement of making any

payment (including any break cost, prepayment penalty, prepayment charge or premia) in the event the Net Proceeds are utilised to prepay all or any portion of the facilities.

In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the statutory auditor certifying the utilisation of loans for the purposes availed, our Company

has obtained the requisite certificate dated September 20, 2024, from the Statutory Auditors.
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The details in relation to the purposes for which the Company’s Borrowings were utilised by our Company, as on
May 31, 2024 are summarized as follows:

Name of the lender Name of Nature of borrowing Outstanding amount as on
borrower May 31, 2024 X in million,
unless stated otherwise)
Capital expenditure

State Bank of India Our Company Term loan 922.13
Sub-total (A) 922.13
Operating/ revenue expenditure/ business or company acquisitions
State Bank of India Our Company Term loan 9,698.44
State Bank of India Our Company Working capital loan 213.86
State Bank of India Our Company Working capital term loan under GECL 1,859.15
3.0
Sub-total (B) 11,771.45
Refinancing or repayment (Cases where original loan was utilised for capital expenditure)
State Bank of India Our Company LRD facility 1,026.99
Sub-total (C) 1,026.99

Refinancing or repayment (Cases where original loan was utilised for operating/ revenue expenditure/ business or
company acquisitions)

Nil Nil Nil Nil
Sub-total (D) Nil
Total (A+B+C+D) 13,720.57

Further, the details in relation to the purpose for which the Subsidiaries’ Borrowings were utilised by certain of
our Subsidiaries, namely Schloss Chanakya, Schloss Chennai, Schloss Udaipur, and TPRPL, as on May 31, 2024
are summarized as follows:

Name of the lender Name of borrower Nature of borrowing Outstanding amount as on
May 31, 2024 (X in million,
unless stated otherwise)

Capital expenditure
State Bank of India Schloss Chanakya Term loan 250.77
State Bank of India Schloss Chennai Term loan 538.34
State Bank of India Schloss Udaipur Term loan 235.85
Sub-total (A) 1,024.97
Operating/ revenue expenditure/ business or company acquisitions
State Bank of India Schloss Chanakya Term loan 8,838.33
State Bank of India Schloss Chanakya Working capital loan 216.97
State Bank of India Working capital term loan under
Schloss Chanakya GECL 3.0 1,859.12
State Bank of India Schloss Chennai Term loan 4,598.74
State Bank of India . Working capital term loan under
Schloss Chennai GECL 2.0 41251
State Bank of India . Working capital term loan under
Schloss Chennai GECL 3.0 836.59
State Bank of India Schloss Udaipur Term loan 2,913.35
State Bank of India . Working capital term loan under
Schloss Udaipur GECL 2.0 261.25
State Bank of India . Working capital term loan under
Schloss Udaipur GECL 3.0 529.85
Eth International (Asia) TPRPL NCBs 4,701.80
Sub-total (B) 25,168.51
Refinancing or repayment (Cases where original loan was utilised for capital expenditure)
Nil Nil Nil Nil
Sub-total (C) Nil

Refinancing or repayment (Cases where original loan was utilised for operating/ revenue expenditure/ business or
company acquisitions)

Deutsche Bank AG, TPRPL NCBs 485.51
Mumbai
Sub-total (D) 485.51
Total (A+B+C+D) 26,678.99
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For further details on the abovementioned borrowings, see “Financial Indebtedness - Key terms of borrowings
availed by our Company and our Subsidiaries” on page 394.

Further, as mentioned above, we propose to primarily repay or pre-pay borrowings availed by our Company from
State Bank of India from the Net Proceeds. While State Bank of India is an affiliate of SBICaps, one of the
BRLMs, it is not an associate of our Company in terms of the SEBI Merchant Bankers Regulations, and such
loans have been sanctioned to our Company as part of the normal commercial lending activity by State Bank of
India. Accordingly, we do not believe that there is any conflict of interest under the SEBI Merchant Bankers
Regulations, or any other applicable SEBI rules or regulations. For details, see “Risk Factors - A portion of the
Net Proceeds may be utilised for repayment or prepayment of specific loans incurred by our Company and
certain of our Subsidiaries from State Bank of India which is an affiliate of SBI Capital Markets Limited, one
of the Book Running Lead Managers.” on page 64.

2. General corporate purposes

The Net Proceeds will first be utilized for the Object as set out above. Our Company intends to deploy any balance
left out of the Net Proceeds towards general corporate purposes, as approved by our management, from time to
time, subject to such utilization for general corporate purposes not exceeding 25% of the Gross Proceeds, in
compliance with the SEBI ICDR Regulations.

Such general corporate purposes may include, but are not restricted to, the following:

1. strategic initiatives;
2. funding organic and inorganic growth opportunities, including acquisitions;
3. capital expenditure towards enhancement and upkeep of hotel assets owned by our Company and

Subsidiaries, including by development, refurbishment and/ or renovation of such assets;

4, strengthening marketing capabilities and brand building exercises;

5. funding working capital requirements of our Company and Subsidiaries;

6. meeting ongoing general corporate purposes or contingencies; and/or

7. any other purpose as may be approved by the Board or a duly appointed committee from time to time,

subject to compliance with the Companies Act 2013.

The allocation or quantum of utilization of funds towards the specific purposes described above will also be
determined by our Board, based on our business requirements and other relevant considerations, from time to
time. Our management, in accordance with the policies of the Board, shall have the flexibility in utilising surplus
amounts, if any. In the event that our Company is unable to utilise the entire amount that our Company has
currently estimated for use out of Net Proceeds in a Fiscal, our Company will utilise such unutilised amount in
the next Fiscal.

Means of finance

The fund requirements set out above are proposed to be funded from the Net Proceeds. Accordingly, we confirm
that there are no requirements to make firm arrangements of finance under Regulation 7(1)(e) of the SEBI ICDR
Regulations through verifiable means towards at least 75% of the stated means of finance, excluding the amount
to be raised from the Offer. In case of a shortfall in the Net Proceeds or any increase in the actual utilisation of
funds earmarked for the Objects, our Company may explore a range of options including utilizing our internal
accruals.

Bridge financing

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

Offer related expenses

The total expenses of the Offer are estimated to be approximately X [®] million.
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Other than (i) listing fees, audit fees (to the extent not attributable to the Offer), and expenses for any product or
corporate advertisements consistent with past practice of the Company (other than the expenses relating to
marketing and advertisements in connection with the Offer), which will be borne by the Company; and (ii) fees
and expenses in relation to the legal counsel to the Promoter Selling Shareholder, which shall be borne by the
Promoter Selling Shareholder, all costs, charges, fees and expenses associated with and incurred with respect to
the Offer, (including all applicable taxes except securities transaction taxes which shall be solely borne by the
Promater Selling Shareholder) and directly attributable to the Offer, shall be shared among the Company and the
Promoter Selling Shareholder in proportion to the number of Equity Shares issued and Allotted by the Company
through the Fresh Issue (“Fresh Issue Shares”) and the Offered Shares. Further, the expenses related to the Offer
shall be deducted from the Offer proceeds and only the balance amount shall be paid to the Company and the
Promoter Selling Shareholder in proportion to the Fresh Issue Shares and the Offered Shares. The Promoter Selling
Shareholder has agreed that upon commencement of listing and trading of the Equity Shares on the Stock
Exchanges pursuant to the Offer, the Promoter Selling Shareholder shall reimburse the Company for any expenses
in relation to the Offer, along with applicable taxes, paid by the Company on behalf of the Promoter Selling
Shareholder, in proportion to its Offered Shares, directly from the Public Offer Account.

The estimated Offer related expenses are as follows:

S. No. Activity Estimated As a % of total  As a % of Offer
amount estimated Offer Size
(in X million) Expenses
(i) BRLMs’ fees and commissions (including [eo] [e] [®]
underwriting commission)
(i)  Brokerage, selling commission, bidding charges, [o] [e] [e]

processing fees and bidding charges for the
Members of the Syndicate, Registered Brokers,
SCSBs, RTAs and CDPs (N@3)#)

(iii) Fees payable to the Registrar to the Offer [e] [e] [e]
(iv) Other expenses: [®] [e] [e]
(M Listing fees, SEBI filing fees, BSE & NSE [e] [o] [o]

processing fees, book building software fees and
other regulatory expenses

@ Printing and stationery expenses [e] [o] [o]
)  Fees payable to the legal counsel [e] [o] [o]
@ Advertising and marketingexpenses for the Offer [e] [o] [o]
() Fees payable to other advisors to the Offer, [e] [o] [o]

including but not limited to Statutory Auditors,

master title lawyers, industry expert, architects

etc.

Total [e] [e] [e]

* Offer expenses include goods and services tax, where applicable. Offer expenses will be incorporated in the Prospectus. Offer expenses
are estimates and are subject to change.

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

Portion for Retail Individual Investors* /®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Investors* /#]% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid book of BSE or
NSE. No processing fees shall be payable by our Company and the Promoter Selling Shareholder to the SCSBs on the applications directly
procured by them. Processing fees payable to the SCSBs of Z[®] per valid application (plus applicable taxes) for processing the Bid cum
Application Form for Non-Institutional Investors which are procured by the members of the Syndicate/sub- Syndicate/Registered
Broker/RTAs/ CDPs and submitted to SCSB for blocking.

@ Brokerage, selling commission and processing/uploading charges on the portion for Retail Individual Investors and Non-Institutional
Investors which are procured by members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type
accounts- linked online trading, demat & bank account provided by some of the brokers which are members of Syndicate (including their sub-
Syndicate Members) would be as follows:

Portion for Retail Individual Investors /®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Investors [®]%of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate
ASBA application on the application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling
Commission will be payable to the SCSB and not the Syndicate / sub-Syndicate Member.
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Uploading charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications made
by RlIs using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Investors which are procured by them and submitted to
SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, would be as follows: Z/e] plus applicable taxes, per valid
application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding
terminal id as captured in the Bid Book of BSE or NSE.

® Selling commission/ uploading charges payable to the Registered Brokers on the portion for Rlls and Non-Institutional Investors which are
directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Investors* Z/e] per valid application (plus applicable taxes)
Portion for Non-Institutional Investors* Z/e] per valid application (plus applicable taxes)
*Based on valid applications.

@ Uploading charges/ Processing fees for applications made by Rlls using the UP1 Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs /Registered Z/e] per valid application (plus applicable taxes)
Brokers

Sponsor Bank Z/e] processing fees for applications made by Retail Individual Investors will
be Nil for each valid Bid cum application form.* The Sponsor Bank shall be
responsible for making payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection with the performance of
its duties under the SEBI circulars, the Syndicate Agreement and other
applicable laws.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Escrow
and Sponsor Bank Agreement.

The processing fees for applications made by UPI Bidders may be released to the remitter banks (SCSBs) only after such banks provide a
written confirmation on compliance with SEBI circular (SEBI/HO/CFD/DIL2/P/CIR/2021/570) dated June 2, 2021 read with SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021 and such payment shall be made in compliance with SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022 and SEBI circular (SEBI/HO/CFD/DIL2/P/CIR/2022/75) dated May 30, 2022.

Interim use of Net Proceeds

Pending utilization for the purposes described above, we undertake to temporarily invest the funds from the Net
Proceeds only with scheduled commercial banks. In accordance with Section 27 of the Companies Act 2013, our
Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of any
other listed company or for any investment in the equity markets.

Monitoring of utilization of funds

In terms of Regulation 41 of the SEBI ICDR Regulations, prior to filing the Red Herring Prospectus with RoC,
our Company will appoint a Monitoring Agency to monitor the utilization of the Gross Proceeds as the Fresh
Issue exceeds X 1,000.00 million. Our Audit Committee and the Monitoring Agency will monitor the utilisation
of the Gross Proceeds and the Monitoring Agency shall submit the report required under Regulation 41(2) of the
SEBI ICDR Regulations, on a quarterly basis, until such time as the Gross Proceeds have been utilised in full.
Our Company undertakes to place the report(s) of the Monitoring Agency on receipt before the Audit Committee
without any delay. Our Company shall, for the purpose of quarterly reports to be issued by the Monitoring Agency,
provide an item-by-item description for all the expense heads under each object of the Offer until the Gross
Proceeds have been utilised in full.

Our Company will disclose and continue to disclose, the utilisation of the Gross Proceeds, including interim use
under a separate head in our balance sheet for such Fiscals as required under applicable law, clearly specifying
the purposes for which the Gross Proceeds have been utilised, till the time any part of the Gross Proceeds remains
unutilised. Our Company will also, in its balance sheet for the applicable Fiscals, provide details, if any, in relation
to all such Gross Proceeds that have not been utilised, if any, of such currently unutilised Gross Proceeds. Further,
our Company, on a quarterly basis, shall include the deployment of Gross Proceeds under various heads, as
applicable, in the notes to our quarterly financial results. Our Company will indicate investments, if any, of
unutilised Gross Proceeds in the balance sheet of our Company for the relevant Fiscals subsequent to receipt of
listing and trading approvals from the Stock Exchanges. In the event that a portion of the Gross Proceeds is utilized
towards acquisitions, strategic partnerships or any inorganic growth initiatives, details in such regard, as and when
such investment is undertaken, will be published on the website of our Company and will be disclosed to the Stock
Exchanges in accordance with Regulation 30 and Schedule 111 of the SEBI Listing Regulations, as applicable.

In accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock
Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds
of the Gross Proceeds from the Objects as stated above; and (ii) details of category wise variations in the actual
utilisation of the Gross Proceeds from the Objects as stated above. Pursuant to Regulation 32(3) and Part C of
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Schedule 11, of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Gross Proceeds. The Audit Committee shall make recommendations
to our Board for further action, if appropriate. On an annual basis, our Company shall prepare a statement of funds
utilised for purposes other than those stated in the Red Herring Prospectus and place it before the Audit Committee
and make other disclosures as may be required until such time as the Gross Proceeds remain unutilised. Such
disclosure shall be made only until such time that all the Gross Proceeds have been utilised in full. The statement
shall be certified by the Statutory Auditors of our Company in accordance with Regulation 32(5) of SEBI Listing
Regulations and such certification shall be provided to the Monitoring Agency.

Variation in the Objects

In accordance with Sections 13(8) and 27 of the Companies Act 2013, our Company shall not vary the Objects
unless our Company is authorized to do so by way of a special resolution of its Shareholders. In addition, the
notice issued to the Shareholders in relation to the passing of such special resolution (“Notice”) shall specify the
prescribed details and be published in accordance with the Companies Act 2013. The Notice shall simultaneously
be published in the newspapers, one in English and one in Hindi, the vernacular language of the jurisdiction where
our Registered Office is situated. Pursuant to Section 13(8) of the Companies Act 2013, the Promoters or
Shareholders in control will be required to provide an exit opportunity to such Shareholders who do not agree to
the proposal to vary the Objects, subject to the provisions of the Companies Act 2013 and in accordance with such
terms and conditions, including in respect of pricing of the Equity Shares bearing face value of 210, in accordance
with the Companies Act 2013 and the SEBI ICDR Regulations.

Appraising entity

None of the Objects for which the Net Proceeds will be utilized have been appraised by any bank/ financial
institution/ agency.

Other confirmations

No part of the Net Proceeds will be paid to our Promoters, member of the Promoter Group, Directors, Group
Companies, Key Managerial Personnel or Senior Management. Our Company has neither entered into nor has
planned to enter into any arrangement/ agreements/ transactions with our Promoters, member of the Promoter
Group, Directors, Key Managerial Personnel, Senior Management or our Group Companies in relation to the
utilization of the Net Proceeds. Further, there are no material existing or anticipated interest of such individuals
and entities in the objects of the Offer except as set out above.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company in consultation with the Book Running Lead
Managers, on the basis of assessment of market demand for the Equity Shares issued through the Book Building
Process and on the basis of quantitative and qualitative factors as described below. The face value of the Equity
Shares is % 10 each and the Offer Price is [®] times the face value at the lower end of the Price Band and [e] times
the face value at the higher end of the Price Band. Investors should refer to “Risk Factors”, “Our Business”,
“Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 31, 192, 295 and 397, respectively, to have an informed view
before making an investment decision.

1. Quialitative Factors
Some of the qualitative factors which form the basis for computing the Offer Price are set forth below:
1. Leading Luxury Hospitality Brand with Rich Heritage and a Global Appeal:

o We are the only institutionally owned and managed pure-play luxury hospitality company in
India (Source: HVS Report).

. The Leela brand was ranked as #1 among the world’s best hotel brands in 2020 and 2021 and
among the world’s top three best hotel brands in 2023 and 2024 by Travel + Leisure World’s
Best Award Surveys, reflecting our brand’s strong global recognition. We have also been
awarded India’s best hotel brand by Travel + Leisure India’s Best Award Surveys for four years
(2020-2023).

o During the Financial Year 2024, our RevPAR across our Owned Portfolio was 1.4 times of the
overall luxury hotel segment average in India (Source: HVS Report). The ARR and RevPAR of
our Managed Portfolio, in comparison to comparable hotels across their micro-markets, was 1.4
times and 1.3 times respectively (Source: HVS Report).

2. Marquee Owned Hotels in Markets with High Barriers to Entry:

. Our Owned Portfolio includes five iconic hotels located in the top luxury hospitality
destinations in India. Further, according to the HVS Report, our Portfolio is present in six of the
top seven business markets and three of the top five leisure markets of India. We account for
nearly 18% of the total existing luxury keys across these markets that we are present in as of
May 31, 2024 (Source: HVS Report).

o Our owned hotels are strategically located where land acquisition is challenging and will require
a significant gestation period in site development and operational stabilization, creating
significant barriers to entry for new supply (Source: HVS Report).

3. Comprehensive Luxury Ecosystem Resulting in Diversified Revenue Sources:

. The hotels in our Portfolio have a comprehensive luxury ecosystem that caters to evolving
customer preferences, by providing luxurious accommodation, curated experiences, and F&B
venues offering award-winning dining experiences spanning multiple cuisines, award-winning
wellness offerings (for details of awards, see “Our Business — Awards and Accreditations” on
page 236) and several other amenities.

. Our diversification of services seeks to achieve a high utilization of our hotels in our Portfolio
throughout the year, driving revenues and enhancing guest experience. As a result, for the
Financial Year 2024, TRevPAR of our Owned Portfolio of 26,218 was 1.4 times of the luxury
hospitality segment (Source: HVS Report). For the two months ended May 31, 2024, Financial
Years 2024, 2023 and 2022, our non-room revenues amounted to 54.0%, 49.9%, 54.4% and
58.6% of our total income, respectively.

4. Track Record of Driving Operational Efficiency by our Active Asset Management Approach:

. As owners and operators of properties, we drive operational efficiencies through our structured
and disciplined approach to asset management, which has helped us deliver superior EBITDA
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margins and RevPAR premiums. We delivered an industry leading EBITDA margin of 48.92%
for our Portfolio, compared to the EBITDA margin for listed peers ranging from 33.66% to
42.06% (Source: HVS Report). We have also been able to increase the RevPAR premium for
our Owned Portfolio compared to the luxury hotel industry average in India from 20% in the
Financial Year 2019 to 39% in the Financial Year 2024.

We have set a target to becoming a net-zero emissions company by 2050 and have taken several
concrete steps towards this goal. In 2023, 51.08% of the electricity utilized across our owned
properties was generated from renewable sources. The Leela Palace Bengaluru and The Leela
Palace Udaipur are a part of Beyond Green, Preferred Hotel’s global portfolio of sustainable
hotels around the world. All hotels in our Owned Portfolio have received a platinum certification
under the Green Existing Building rating system, and the Net Zero Waste Platinum (Operations)
in accordance with the Net Zero Waste to Landfill rating system from the Indian Green Building
Council.

5. Highly Experienced, Cycle-Tested Senior Management Team, Guided by an Experienced and
Distinguished Board

We have a highly experienced management team with deep domain expertise that has helped
drive operational excellence for us and our Portfolio as demonstrated by the growth in key
metrics such as RevPAR, TRevPAR, revenue from operations, EBITDA and the expansion of
our Portfolio.

We also benefit from an experienced and distinguished Board comprising of well-diversified
and renowned industry professionals, with a reputed industry veteran as the independent
Chairman, who will provide the strategic direction and guidance to us through our Board and
the several committees of our Board.

6. Sponsorship by Brookfield — A Leading Global Investor with Deep Local Expertise

We are promoted by private equity funds which are managed and/or advised by affiliates of
Brookfield, one of the world’s largest alternative asset managers and investors with US$925
billion of assets under management as of March 31, 2024 across real estate, infrastructure,
renewable power, private equity and credit sectors.

Brookfield has a longstanding presence in India and manages US$27 billion of assets with a
history of around 15 years, as of March 31, 2024. Brookfield complements our management
team by bringing a disciplined culture on capital expenditure and global insights with respect to
existing and future asset investment and acquisition strategies

For further details, see “Our Business — Our Competitive Strengths” on page 197, respectively.

2. Quantitative Factors

Certain information presented below relating to us is based on the on the Restated Consolidated Financial
Information. For details, see “Restated Consolidated Financial Information” on page 295.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

1. Basic and diluted earnings per Equity Share (“EPS”):
Year ended Basic EPS %) Diluted EPS ) Weight
March 31, 2024 (0.12) (0.12) 3
March 31, 2023 (3.50) (3.50) 2
March 31, 2022 (18.20) (18.20) 1
Weighted Average (4.26) (4.26) -
Two months ended May 31, 2024™ (2.07) (2.07) -

"As the impact of Share Capital pending allotment/ CCDs was anti-dilutive, resulting in a decrease in loss per share from
continuing ordinary activities, the effect thereof was ignored while calculating Diluted EPS as per the requirements of Ind AS 33
“Earnings per Share”.

™ Not annualised

Notes:
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a) Earnings Per Share calculations are in accordance with Ind AS 33 (Earnings per share).

b)  The ratios have been computed as below:

1. Basic earnings per Equity Share (%) = Restated profit/ (loss) attributed to Equity Shareholders for the period/ year
divided by weighted average number of Equity Shares outstanding during the period/ year.

2. Diluted earnings per Equity Share (3) = Restated profit/ (loss) attributed to Equity Shareholders for the period/ year
divided by weighted average number of dilutive Equity Shares outstanding during the period/ year.

c)  Our Company had 775,985,320 weighted average number of Equity Shares bearing face value of ¥10 each for the two months
ended May 31, 2024 and Fiscals 2024, 2023 and 175,730,940 weighted average number of Equity Shares bearing face value
of %10 each for Fiscal 2022.

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

*  As per the requirements of Ind AS 33 “Earnings per Share”, weighted average number of Equity shares includes the impact
of 15,027,498 Equity shares allotted on conversion of CCDs on July 02, 2024 and the impact of 140,788,256 Bonus shares
issued in the ratio of 4:1 i.e. 4 bonus shares for each equity share, allotted on July 11, 2024.

Price/Earning (“P/E”) ratio in relation to the Price Band of X [e] to X [e] per Equity Share:

Particulars P/E at the Floor Price P/E at the Cap Price
(no. of times) * (no. of times)”
Based on basic EPS for Fiscal 2024 [e] [o]
Based on diluted EPS for Fiscal 2024 [e] [o]

" The details shall be provided post the fixing of the price band by our Company at the stage of the Red Herring Prospectus or the
filing of the price band advertisement.

Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company) given below in this section, the highest, lowest and
industry average P/E ratio are set forth below:

Particulars P/E ratio
Highest 268.18
Lowest 37.25
Average 111.96

Note: The highest and lowest industry P/E shown above is based on the peer set provided below under “- Comparison of
accounting ratios with listed industry peers ”. The industry average has been calculated as per the arithmetic average P/E of the
peer set provided below under “- Comparison of accounting ratios with listed industry peers” below.

Return on Net Worth (“RoNW?”)

Financial Year ended RoNW* (%) Weight
March 31, 2024 N.A. 3
March 31, 2023 N.A. 2
March 31, 2022 N.A. 1
Weighted Average N.A.
Two months ended May 31, 2024* N.A.

*Not annualised

M RoNW is not calculable as net worth is negative for the said periods.

Notes:

1. Return on Net Worth (“RONW ") (%) = Restated profit / (loss) for the period/ year divided by the net worth at the end of the
period/ year.

2. Net Worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities
premium account, debit or credit balance of profit and loss account and share application money pending allotment, after
deducting the aggregate value of the accumulated losses, debit or credit balance of common control adjustment deficit
account, deferred expenditure, and miscellaneous expenditure not written off as per the audited balance sheet, but does not
include reserves created out of revaluation of assets, write-back of depreciation and amalgamation. For further details, see
Note 42 of the “Restated Consolidated Financial Information” on page 295 and “Other Financial Information -
Reconciliation of Non-GAAP Measures” on page 382.

3. The weighted average RoNW is a product of RoONW for Fiscals 2024, 2023 and 2022 and respective assigned weight, dividing
the resultant by total aggregate weight.

Net Asset Value “NAV” per Equity Share

NAV per Equity Share ®
As on March 31, 2024 (160.57)
As on May 31, 2024 (158.20)
After the Offer [e]
- At the Floor Price”® [e]
- At the Cap Price” [e]
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NAV per Equity Share Q)

At Offer Price* [e]

"To be computed after finalisation of the Price Band
*To be determined on conclusion of the Book Building Process
Notes:

1.

2.

The above calculations are based on the Restated Consolidated Financial Information for the period ended May, 2024, and
Fiscals 2024.

Net Asset Value per Equity Share (3) = Net Worth as at the end of the financial year divided by the Weighted average number
of Equity Shares outstanding during the year. For further details see “Other Financial Information - Reconciliation of
Non-GAAP Measures” on page 382.

Net Worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities
premium account, debit or credit balance of profit and loss account and share application pending allotment, after deducting
the aggregate value of the accumulated losses, debit or credit balance of common control adjustment deficit account, deferred
expenditure, and miscellaneous expenditure not written off as per the audited balance sheet, but does not include reserves
created out of revaluation of assets, write-back of depreciation and amalgamation. For further details, see Note 42 of the
“Restated Consolidated Financial Information” on page 295 and “Other Financial Information - Reconciliation of Non-
GAAP Measures” on page 382 and “Other Financial Information — Reconciliation of Net Worth and Adjusted Net Worth”’
on page 382.

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

As per the requirements of Ind AS 33 “Earnings per Share”, weighted average number of Equity shares includes the impact
of 15,027,498 Equity shares allotted on conversion of CCDs on July 02, 2024 and the impact of 140,788,256 Bonus shares
issued in the ratio of 4:1 i.e. 4 bonus shares for each equity share, allotted on July 11, 2024.
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6. Comparison of accounting ratios with Listed Industry Peers
(2 in million, except per share data)
Market
. Face value RETCUE EP.S I.EPS RoNW Néq\ﬁiejr 2y Cz!\\:l)a}r'llfg':al Cap /
Particulars from (Basic) (Diluted) P/E*** Net Worth EBITDA Tangible
® operations ® ® () SER mvaape  EEE ey
(z) (FY 24)*** 24)***
Our Company** 10.00 11,714.53 (0.12) (0.12) [o] N.A.* (28,257.23)  (160.57) [o] [o] [o]
Listed Peers
The Indian Hotels 0
Company Limited 1.00 67,687.50 8.86 8.86 77.27 13.13% 1,01,287.10 71.16 41.12 14.02 15.30
EIH Limited 2.00 25,112.70 10.22 10.22 37.25 16.58% 40,863.60 65.34 22.24 9.07 10.66
Chalet Hotels Limited 10.00 14,172.52 13.54 13.53 65.16 15.03% 18,508.68 90.08 34.66 12.61 4.19
f_“lmﬁza Hotels 10,00 8,176.63 1.46 1.46 268.18 0.90% 26,552.81 119.34 28.55 10.54 3.03

“ RoNW is not calculable as net worth is negative.
** All the financial information of our Company mentioned above has been derived from the Restated Consolidated Financial Information as at and for the Fiscal 2024.

ok

To be updated for our Company at the Prospectus stage.

Notes:

a) All the financial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise available only on standalone basis) and is sourced from the annual reports/ annual results as
available of the respective company for the year ended March 31, 2024 submitted to the Stock Exchanges.

b)  P/E ratio has been computed based on the closing market price of equity shares on BSE on September 11, 2024 divided by the Diluted EPS for the year ended March 31, 2024.

C)  Net Asset Value per Equity Share (3) = Net Worth at the end of the period/ year divided by the Weighted average number of Equity Shares outstanding during the period/ year.

d) RoNW = Profit/ (loss) for the period/year divided by the Net Worth at the end of the period/ year.

a. Net Worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium account, debit or credit balance of profit and loss account and share
application pending allotment, after deducting the aggregate value of the accumulated losses, debit or credit balance of Common control deficit account, deferred expenditure and miscellaneous expenditure
not written off as per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation. For further details, see Note 42 of the “Restated
Consolidated Financial Information” on page 295, “Other Financial Information - Reconciliation of Non-GAAP Measures” on page 382 and “Other Financial Information — Reconciliation of Net
Worth and Adjusted Net Worth ” on page 382.

b.  Net worth for peers represents the Total equity as mentioned in their annual reports for the relevant period/ year submitted to the Stock Exchanges.

e) EV (Enterprise Value) = Market capitalisation plus the Net borrowings as of March 31, 2024.

f)  Net borrowings of peers are computed as non-current borrowings plus current borrowings minus cash and cash equivalents and other balances with banks.

g) Market Cap has been computed based on the closing market price of equity shares on BSE on September 11, 2024.

h)  EBITDA = restated (loss) for the period/year plus total tax expenses/(credit), depreciation and amortization expenses and finance costs For further details, see “Other Financial Information - Reconciliation of
Non-GAAP measures” on page 382. EBITDA for peers = Profit (loss) for the period/ year plus Finance costs plus Total tax expense/(credit) plus Depreciation and amortisation expense minus (Exceptional items
(gain)/loss plus (gain)/loss share of associates).

i)  Tangible Assets = Sum of Property, Plant and equipment plus Capital work in progress plus Investment property.
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l. Key Performance and Financial Indicators (“KPIs”)

The KPIs disclosed below have been used historically by our Company to understand and analyze our business
performance, which in result, help us in analyzing the growth of business in comparison to our peers. Our
Company considers that the KPIs set forth below are the ones that may have a bearing for arriving at the basis for
the Offer Price. The Bidders can refer to the below-mentioned KPIs, being a combination of financial and
operational key financial and operational metrics, to make an assessment of our Company’s performance in
various business verticals and make an informed decision. The KPIs disclosed below have been approved and
confirmed by a resolution of our Audit Committee dated September 18, 2024. Further, the members of our Audit
Committee have confirmed that there have been no investors in our Company during the three years prior to the
filing of this Draft Red Herring Prospectus and the only investments into our Company during the preceding three
years were by our Promoters and members of Promoter Group. Further, the KPIs disclosed herein have been
certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E), by their certificate dated
September 20, 2024.

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business”,
and “Management’s Discussion and Analysis of Financial Position and Results of Operations” on pages 192
and 397, respectively. The presentation of these KPIs is not intended to be considered in isolation or as a substitute
for the Restated Consolidated Financial Information. We use these KPIs to evaluate our financial and operating
performance. Some of these KPIs are not defined under Ind AS and are not presented in accordance with Ind AS
and may have limitations as analytical tools.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis,
at least once in a year (or any lesser period as determined by our Board of our Company), until the later of (a) one
year after the date of listing of the Equity Shares on the Stock Exchanges; and (ii) complete utilisation of the
proceeds of the Offer as disclosed in “Objects of the Offer” on page 109, or for such other duration as may be
required under the SEBI ICDR Regulations.

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations are set
forth below. For details of other business and operating metrics disclosed elsewhere in the Red Herring Prospectus,
see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 192 and 397, respectively.

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

KPI
Total income

Explanation

Total income represents the scale of our business as well as provides information regarding
operating and non-operating income

Total income growth provides information regarding the growth of our business for the
respective period/ year

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

Total income growth (%)

Revenue from operations

Revenue growth (%)

Revenue from food &
beverages
Contribution of Revenue
from food and beverages (As
a % of Revenue from
operations)
EBITDA

EBITDA margin (%)
Restated (loss) for the period/
year

Restated (loss) margin (%)

Adjusted Net borrowings

Revenue growth (%) represents period-on-period or year-on-year growth of our business
operations in terms of revenue from operations generated by us

Revenue from food & beverages is used by our management to track the revenue profile of
our food and beverage business segment

Contribution of Revenue from food and beverages (as a % of Revenue from operations) is
used by our management to track the contribution of our food and beverage business
segment to the overall business operations

EBITDA provides information regarding the operational efficiency of our business
EBITDA margin is an indicator of the operational profitability and financial performance
of our business

Restated profit/ (loss) for the period/ year provides information regarding the overall
profitability or loss of our business

Restated profit/(loss) margin is an indicator of the overall profitability and financial
performance of our business.

Adjusted Net borrowings provides information regarding the leverage and liquidity profile
and is used to track the net debt of our Company. For further details see “Other Financial
Information - Reconciliation of Non-GAAP Measures” on page 382.
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KPI Explanation

Inventory/ Keys Inventory or Keys refers to the number of rooms in our portfolio at the end of the relevant
period/ year

Number of hotels Number of hotels is the measure of our portfolio size

Average room rate (ARR) Average room rate is a key measure of the rate (Z/ room revenue/ rooms sold) at which we
offer our inventory and is a key parameter for our revenue generation

Average occupancy Average occupancy for our hotels is a measure of our revenue generation capabilities over

a period of time
Revenue per available room Revenue per available room is a key measure of the rate (%/ room revenue/ rooms available)

(RevPAR) which we generate for our overall inventory.

Total Revenue Per Available Total revenue per available room is a key measure of the rate (%/ total revenue/ rooms

Room (TRevPAR) available) to evaluate the overall performance and efficiency of the portfolio’s revenue
generation.

Employee benefit expense (as  Employee benefit expenses include all employee expenses at the hotel and corporate level.

a % of Total income) This metric is an indicator of cost efficiencies built-in our business

Details of our KPIs as at/ for the two months ended May 31, 2024 and for the Fiscal Years ended March
31, 2024, March 31, 2023 and March 31, 2022

Our Company
As at and for two months

ended May 31 As at and for Fiscal

KPls Unit 2024 2024 2023 2022
Total income® Z in million 1,697.43 12,265.00 9,032.67 4,159.49
Total income growth % NA. 35.78% 117.16% NA.
%)
Revenue from . e
operations % in million 1,608.91 11,714.53 8,600.58 3,801.07
Revenue growth (%)® % N.A. 36.21% 126.27% N.A.
Revenuefromfood & oo ition 640.88 431712 3,305.98 1,546.93

beverages
Contribution of
Revenue from food
and beverages (As a % % 39.83% 36.85% 38.44% 40.70%
of Revenue from

operations)®

EBITDA®  in million 617.49 6,000.26 4,236.29 877.19
EBITDA margin (%) % 36.38% 48.92% 46.90% 21.09%
E:ﬁfé‘;‘:/é;fg) forthe  # in million (363.87) (21.27) (616.79) (3,198.29)
ggj;aifg,“oss) % (21.44%) (0.17%) (6.83%) (76.89%)
Q:rjr‘:ﬁﬂg'\'sﬁg, % in million 37,002.41 37,753.56 34,034.19 33,066.03
Inventory/ Keys®t Number 3,382/ 3,382 3,382 3,000"
Number of hotels 2 Number 12n 12n 12n 10n
Average room rate®® g 13,045.14 15,212.77 12,819.85 9261.21
Average occupancy % 62.04% 63.05% 61.06% 41.10%
RevPAR(5) f 8,093.63 9,592.29 7,828.02 3,806.10
TRevPAR®9) b 21,253.57 26,218.12 22,664.65 11,098.77
Employee benefit
expense (as a % of % 26.31% 19.10% 19.17% 30.83%
Total Income) @7

Notes:

The Operational metrics forming part of the above table - Average room rate, Average occupancy, Revenue per available room are computed
for our owned and managed portfolio and it excludes the hotel formerly known as The Leela Goa, which our Company used to manage until
October 2022 and The Leela Mumbai, in relation to which our Company have a franchise arrangement with a third-party hotel owner and
operator for Fiscals 2024, 2023 and 2022 and the two months ended May 31, 2024.

~ The number of keys and number of hotels is at the end of each of the respective periods and includes a franchise hotel The Leela Mumbai
with 394 keys

1. Total income means the sum of Revenue from operations and Other income.

2. Total income growth (%) is calculated as a percentage of Total income of the relevant period/ year minus Total income of the preceding
period/year, divided by Total income of the preceding period/ year.

3. Revenue growth (%) is calculated as a percentage of Revenue from operations of the relevant period/ year minus Revenue from
operations of the preceding period/ year, divided by Revenue from operations of the preceding period/ year.
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14,

15.
16.

17.

Revenue from food & beverages is calculated as the sum of Revenue from food and soft beverages and wines and liquor. Revenue from
food & beverages also includes Revenue from food & beverages from banquet and MICE.

Contribution of Revenue from food and beverages (As a % of Revenue from operations) is calculated as a percentage of Revenue from
food & beverages of the relevant period/ year divided by Revenue from operations for the same period/ year.

EBITDA = Restated (loss) for the period/ year plus total tax expense/(credit) plus finance costs plus depreciation and amortization
expense. For further details, see “Other Financial Information - Reconciliation of Non-GAAP measures” on page 382.

EBITDA margin (%) = EBITDA divided by Total income.

Restated (loss) for the period/ year = Total income less Total expenses less Total tax expense/(credit) for the period/ year

Restated (loss) margin for the period/ year (%) = Restated (loss) for the period/ year divided by the Total income for the period/ year
Adjusted Net borrowings = Non-current borrowings plus Current borrowings minus Cash and cash equivalents, Bank balances other
than cash and cash equivalents, Fixed deposit with remaining maturity of more than 12 months and Bank deposits with remaining
maturity of less than 12 months from balance sheet date.

Inventory/ Keys = Number of rooms in our portfolio at the end of the relevant period/ year.

Number of hotels are the total number of operational hotels at the end of the relevant period/ year.

Average room rate is calculated as room revenues during a given period/ year, for each hotel divided by total number of room nights
sold in that period/ year.

Average occupancy is calculated as total number of room nights sold during a relevant period/ year divided by the total available room
nights during the same period/ year.

RevPAR is calculated by multiplying the Average Room Rate by the Average occupancy for that period or year.

TRevPAR is calculated as total revenue from our owned hotels portfolio during a given period/ year divided by the total available room
nights in that period/ year. It includes data for The Leela Palace Jaipur for all the 3 fiscal years and the two months ended May 31,
2024.

Employee benefit expenses includes employee costs pertaining to (a) our Owned Portfolio (b) Schloss Gandhinagar (where employees
are under our direct payroll and we bill the hotel owner expenses) and (c) Schloss HMA (our corporate employees).
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1. Comparison of KPIs with listed industry peers

While the listed peers mentioned below operate in the same industry as us, and may have similar offerings, our business may be different in terms of differing business models,
different product verticals serviced or focus areas or different geographical presence.

Set forth below is a comparison of our KPIs with our peer group companies listed in India:

For the two months ended May 31, 2024:

Our Company The Indian Hotels EIH Limited Chalet Hotels Juniper Hotels
Company Limited Limited Limited
As at and for the As at and for the As at and for the As at and for the As at and for the
two months ended two months ended two months ended two months ended two months ended
May 31, May 31, May 31, May 31, May 31,

Units 2024 2024 2024 2024 2024
Total income® % in million 1,697.43 N.A. N.A. N.A. N.A.
Total income growth (%)@ % NA N.A. N.A. N.A. N.A.
Revenue from operations % in million 1,608.91 N.A. N.A. N.A. N.A.
Revenue growth (%) % NA N.A. N.A. N.A. N.A.
Revenue from foods & beverages @ % in million 640.88 N.A. N.A. N.A. N.A.
Contribution of Revenue from food and % N.A. N.A. N.A. N.A.
beverages (As a % of Revenue from 39.83%
operations)®
EBITDA® % in million 617.49 N.A. N.A. N.A. N.A.
EBITDA margin (%) % 36.38% N.A. N.A. N.A. N.A.
Restated profit/ (loss) for the period/ year® in million (363.87) N.A. N.A. N.A. N.A.
Restated profit/ (loss) margin® % (21.44%) N.A. N.A. N.A. N.A.
Adjusted Net borrowings®® % in million 37,002.41 N.A. N.A. N.A. N.A.
Inventory/ Keys®? Number 3,382n N.A. N.A. N.A. N.A.
Number of hotels t2) Number 127 N.A. N.A. N.A. N.A.
Average room rate®?) E4 13,045.14 N.A. N.A. N.A. N.A.
Average occupancy@®4 % 62.04% N.A. N.A. N.A. N.A.
RevPAR (19 4 8,093.63 N.A. N.A. N.A. N.A.
TRevPAR (16) g 21,253.57 N.A. N.A. N.A. N.A.
Employee benefit expense (as a % of Total % 26.31% N.A. N.A. N.A. N.A.
. . 0
income) 47

Notes:

The Operational metrics forming part of the above table - Average room rate, Average occupancy, Revenue per available room are computed for our owned and managed portfolio and it excludes the hotel formerly known
as The Leela Goa, which our Company used to manage until October 2022 and The Leela Mumbai, in relation to which our Company have a franchise arrangement with a third-party hotel owner and operator for Fiscals
2024, 2023 and 2022 and the two months ended May 31, 2024.
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" The number of keys and number of hotels is at the end of each of the respective periods and includes a franchise hotel The Leela Mumbai with 394 keys.

Source: All the financial for the industry peers mentioned above is on a consolidated basis and is sourced from the annual reports, unaudited financial results and investor presentations as available of the respective
company for the relevant period/ year submitted to the Stock Exchanges.

Notes:

1
2.
3.

4,

Total income is calculated as the sum of Revenue from operations and Other income

Total income growth (%) is calculated as a percentage of Total income of the relevant period/ year minus Total income of the preceding period/year, divided by Total income of the preceding period/ year.

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

Revenue from food & beverages for our Company, is calculated as the sum of Revenue from food and soft beverages and wines and liquor. It also includes Revenue from food & beverages from banquet and MICE.
Revenue from food & beverages revenue, for peers, means the Revenue from food & beverages including the revenue from sale of liquor and wine for the year as appearing in their unaudited financial results/ audited
consolidated financial statements/investor presentations as submitted to the Stock Exchanges. For IHCL, it also includes banqueting income.

Contribution of Revenue from food and beverages (As a % of Revenue from operations) is calculated as a percentage of food & beverages revenue of the relevant period/ year divided by Revenue from operations for
the same period/ year.

EBITDA for our Company = Restated (loss) for the period/ year plus total tax expense/(credit) plus finance costs plus depreciation and amortization expense. For further details, see “Other Financial Information -
Reconciliation of Non-GAAP measures” on page 382. EBITDA for peers = Profit (loss) for the period/ year plus finance costs plus total tax expense/(credit) plus depreciation and amortisation expense minus
(Exceptional items (gain)/loss plus (gain)/loss share of associates).

EBITDA margin (%) = EBITDA divided by Total income.

Restated profit / (loss) for the period/ year = Total income less Total expenses less Total tax expense/(credit) for the period/ year.

Restated profit/(loss) margin (%) = Restated profit/(loss) for the period/ year divided by the Total income for the period/ year. Profit/(loss) margin (%) for peers = Profit/(loss) for the period/ year divided by the Total
income for the period/ year.

Adjusted Net borrowings = Non-current borrowings plus Current borrowings minus Cash and cash equivalents, Bank balances other than cash and cash equivalents, Fixed deposit with remaining maturity of more
than 12 months and Bank deposits with remaining maturity of less than 12 months from balance sheet date.

Inventory/ Keys = Number of rooms in our portfolio at the end of the relevant period/ year.

Number of hotels are the total number of operational hotels at the end of the relevant period/ year.

Average room rate is calculated as room revenues during a given period/ year, for each hotel on a proforma basis divided by total number of room nights sold in that period/ year.

Average occupancy is calculated as total room nights sold during a relevant period/ year divided by the total available room nights during the same period/ year.

RevPAR is calculated by multiplying the Average room rate by the Average occupancy for that period or year.

TRevPAR is calculated as total revenue from our owned hotels portfolio during a given period/ year divided by the total available room nights in that period/ year. It includes data for The Leela Palace Jaipur for the
two months ended May 31, 2024.

Employee benefit expenses includes employee costs pertaining to (a) our Owned Portfolio (b) Schloss Gandhinagar (where employees are under our direct payroll and we bill the hotel owner expenses) and (c) Schloss
HMA (our corporate employees).

For the Fiscals 2024, 2023 and 2022:

Our Company The Indian I_-|0_te|s Company EIH Limited Chalet Hotels Limited Juniper Hotels Limited
As at and for Fiscal As at {a_r:Tft::j Fiscal As at and for Fiscal As at and for Fiscal As at and for Fiscal
Units 2024 2023 2022 2024 2023 2022 2024 2023 2022 2024 2023 2022 2024 2023 2022
Total income® Tin
million 12,265.00 9,032.67 4,159.49 69,516.70 59,488.10 32,113.80 26,259.74 20,964.07 10,439.48 14,370.38 11,779.54 529739 8,263.06 7,172.88  3,437.55
Total income growth %

(%)
Revenue from operations % in

million
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35.78% 117.16% NA 16.86% 85.24% 84.57% 25.26% 100.82%  90.85% 21.99%  122.36%  72.26% 15.20%  108.66%  78.25%

11,71453 8,600.58 3,801.07 67,687.50 58,099.10 30,562.20 25,112.71 20,188.07 9,852.58 14,172.52 11,284.67 5,078.07 8,176.63 6,668.54  3,086.89



Our Company The Indian Hotels Company EIH Limited Chalet Hotels Limited Juniper Hotels Limited
Limited
As at and for Fiscal As at and for Fiscal As at and for Fiscal As at and for Fiscal As at and for Fiscal

Units 2024 2023 2022 2024 2023 2022 2024 2023 2022 2024 2023 2022 2024 2023 2022
Revenue growth (%) % 36.21%  126.27% NA 1650%  90.10%  94.03%  24.39%  104.90%  99.64%  2550%  122.22%  77.82% = 22.61%  116.03%  85.56%
E:\‘/’:g;is from food & m?”‘ir; . 481712 330598 154693 2386120 2134820 1059350 953521 756928 381298 400813 33859 156544 246973 202361  895.02
Contribution of revenue
from food and beverages 36.85%  3844%  40.70%  3525%  36.74%  34.66%  37.97%  37.49%  38.70%  28.28%  30.00%  30.83%  30.20%  30.35%  28.99%
(As a % of Revenue from
operations)®
EBITDA® m?”‘i‘; . 600026 423629  877.19 2340050 1943460 550910 1041617 675001 57416 604378 502304 120409 319655 322362 101468
EBITDA margin (%)™ % 4892%  46.90%  21.09%  33.66%  3267%  17.44%  39.67%  32.20%  550%  42.06%  42.64%  22.73%  38.68%  44.94%  29.52%
Restated profit / (loss) for % in
the period year® million  (127)  (61679) (319829) 1330240 1052830 (264970) 6,777.05 329097 (95058) 278181 183290 (81469) 23798  (1497) (1,880.31)
ggsr;t;g) profit /(loss) o (0.17%)  (6.83%) (76.89%) 19.14%  17.70%  (8.25%)  25.81%  1570%  (9.11%)  19.36%  1556%  (15.38%)  2.88%  (0.21%)  (54.70%)
Qgr‘;ﬁﬂgs(m) Net m?”‘i‘; . 3775356 3403419 33,066.03 (12456.10) (247050) 790500 (6406.23) (402086) 73011 2762823 26,331.32 2407148 399191 2024588 2096037
Inventory/ Keys®) Number 3,382 3382~ 30000 24136 21686 20,581 4,269 4,269 4,499 3,052 2,634 2,554 1,895 1,406 1,406
Number of hotels 2 Number 127 128 100 218 188 175 30 30 32 10 9 7 7 4 4
Average room rate? g 1521277 12,819.85 9,261.21 1541400 1373600 9,717.00  N.A. N.A. N.A. 1071844 916861 4,576.35 10,165.00 9,002.00  6,221.98
Average occupancy® % 63.05%  61.06%  41.10%  77.00%  72.00%  52.50% N.A. N.A. N.A. 7255%  72.04%  51.45% = 7500% = 75.74%  53.76%
RevPAR @9 3 959229 7,828.02 3,806.10 11,821.00 9,851.00 5,103.00 N.A. N.A. N.A. 7,776.00 6,605.00 235500 7,645.00 7,479.43 3344.84
TRevPAR (9 3 26,218.12 22,664.65 11,098.77 N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A.
Employee benefit
expense (as a % of Total % 19.10%  19.17%  30.83%  25.97%  26.60%  35.82%  18.73%  2057%  3580%  13.54%  12.83%  18.87%  17.51%  13.79%  22.00%
income) 49
Notes:

The Operational metrics forming part of the above table - Average room rate, Average occupancy, Revenue per available room are computed for our owned and managed portfolio and it excludes the hotel formerly known
as The Leela Goa, which our Company used to manage until October 2022 and The Leela Mumbai, in relation to which our Company have a franchise arrangement with a third-party hotel owner and operator for Fiscals
2024, 2023 and 2022 and the two months ended May 31, 2024.

~ The number of keys and number of hotels is at the end of each of the respective periods and includes a franchise hotel The Leela Mumbai with 394 keys

Source: All the financial for the industry peers mentioned above is on a consolidated basis and is sourced from the annual reports, unaudited financial results and investor presentations as available of the respective company for
the relevant period/ year submitted to the Stock Exchanges.

Notes:

1.  Total income is calculated as the sum of Revenue from operations and Other income.
2. Total income growth (%) is calculated as a percentage of Total income of the relevant period/ year minus Total income of the preceding period/year, divided by Total income of the preceding period/ year.
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10.

11.
12.
13.

14.

15.

16.

17.

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

Revenue from food & beverages for our Company, is calculated as the sum of revenue from food and soft beverages and wines and liquor. It also includes revenue from food & beverage from banquet and MICE.
Revenue from food & beverages, for peers, means the Revenue from food & beverages including the revenue from sale of liquor and wine for the year as appearing in their unaudited financial results/ audited
consolidated financial statements/investor presentations as submitted to the Stock Exchanges. For IHCL, it also includes banqueting income.

Contribution of revenue from food and beverages (As a % of Revenue from operations) is calculated as a percentage of Revenue from food & beverages of the relevant period/ year divided by Revenue from operations
for the same period/ year.

EBITDA for our Company = Restated (loss) for the period/ year plus Total tax expense/(credit) plus Finance costs plus Depreciation and amortization expense. For further details, see “Other Financial Information
- Reconciliation of Non-GAAP measures” on page 382. EBITDA for peers = Profit (loss) for the period/ year plus Finance costs plus Total tax expense/(credit) plus Depreciation and amortisation expense minus
(Exceptional items (gain)/loss plus (gain)/loss share of associates).

EBITDA margin (%) = EBITDA divided by Total income.

Restated profit / (loss) for the period/ year = Total income less total expenses less Total tax expense/(credit) for the period/ year.

Restated profit/(loss) margin (%) = Restated profit/(loss) for the period/ year divided by the total income for the period/ year. Profit/(loss) margin (%) for peers = Profit/(loss) for the period/ year divided by the total
income for the period/ year.

Adjusted Net borrowings = Non-current borrowings plus current borrowings minus cash and cash equivalents, Bank balances other than cash and cash equivalents, Fixed deposit with remaining maturity of more
than 12 months and Bank deposits with remaining maturity of less than 12 months from balance sheet date. For peers, Adjusted Net borrowings is calculated as Non-current borrowings plus current borrowings minus
cash and cash equivalents, Bank balances other than cash and cash equivalents, Term deposits maturing after 12 months from BS date and Term Deposits with remaining maturity of less than 12 months

Inventory/ Keys = Number of rooms in our portfolio at the end of the relevant period/ year.

Number of hotels are the total number of operational hotels at the end of the relevant period/ year. For EIH Limited it includes number of cruise and motor vessel, if any.

Average room rate is calculated as room revenues during a given period/ year, for each hotel divided by total number of room nights sold in that period/ year. Average room rate for peers is Average room rate / ARR
as appearing in their investor presentations/ Annual reports and filings as submitted to the Stock Exchanges. For EIH, the average room rate is not calculable as annual data has not been published. For IHCL,
Average Room Rate is on Standalone basis.

Average occupancy is calculated as total room nights sold during a relevant period/ year divided by the total available room nights during the same period/ year. Average occupancy for peers is taken as average
occupancy or occupancy as appearing in their respective investor presentations/ Annual reports and filings as submitted to the Stock Exchanges. For EIH, average occupancy is not calculable as data is not published.
For IHCL, Average occupancy is on Standalone basis.

RevPAR for our Company is calculated by multiplying the average room rate by the average occupancy for that period or year. RevPAR for peers is taken as RevPAR as appearing in their respective investor
presentations or Annual Report as submitted to the Stock Exchanges. For IHCL, RevPAR is on Standalone basis.

TRevPAR is calculated as total revenue from our owned hotels portfolio during a given period/ year divided by the total available room nights in that period/ year. It includes data for The Leela Palace Jaipur for all
the 3 fiscal years. For peers, TRevPAR is not calculable as requisite data has not been published.

Employee benefit expenses for our Company includes employee costs pertaining to (a) our Owned Portfolio (b) Schloss Gandhinagar (where employees are under our direct payroll and we bill the hotel owner
expenses) and (c) Schloss HMA (our corporate employees).
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Comparison of KPIs based on additions or dispositions to our business

The impact of all material acquisitions or dispositions of assets or business undertaken by our Company
during the periods covered by the KPIs, i.e., the two month period ended May 31, 2024 and Fiscals 2024,
2023 and 2022, is reflected in the KPIs disclosed in this Draft Red Herring Prospectus. For further details,
see “History and Certain Corporate Matters - Details regarding material acquisitions or divestments
of business/ undertakings, mergers, amalgamation, any revaluation of assets, etc. in the last 10 years”
on page 248.

Weighted average cost of acquisition, Floor Price and Cap Price

Price per share of our Company (as adjusted for corporate actions, including split, bonus
issuances) based on primary issuances of Equity Shares or convertible securities (excluding
issuance of Equity Shares pursuant to a bonus issue) during the 18 months preceding the date of
this Draft Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully
diluted paid-up share capital of our Company in a single transaction or multiple transactions
combined together over a span of rolling 30 days (“Primary Issuances”)

The details of the Equity Shares and CCPS issued during the 18 months preceding the date of this Draft
Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-up
share capital of our Company excluding issuance of Equity Shares pursuant to a bonus issue (calculated
based on the pre-Offer capital before such transaction(s)), in a single transaction or multiple transactions
combined together over a span of rolling 30 days is as follows:

Maximum
Number of
No. of Equity Issue :
CCPS Shares of X (;/(;I?Jf[ége E:SY Price Total Pélcﬁi?;r
Date of Name of of face 10 each that u shgre PEr  onsideration Shgre of
allotment allottees value of X would ca iF')[aI (prior CCPS ® in million) z10
100 each arise on to%llotn?ent) allotted each™
allotted®  account of ®
Conversion
of CCPS™
BSREP Il Joy
Two Holdings 69,831,845 83,580,903 47.49 100 6,983.18 83.55
(DIFC) Limited
Project Ballet
July 23, Gandhinagar
2024 Holdings (DIFC) 17,613,290 21,081,137 11.98 100 1,761.33 83.55
Pvt Ltd
Project Ballet
Udaipur Holdings 41,398,623 49,549,518 28.16 100 4,139.86 83.55
(DIFC) Pvt Ltd
BSREP Il
Tadoba Holdings 151,321,404 181,114,786 102.91 100 15,132.14 83.55
(DIFC) Pvt Ltd
July 24 Project_ Bgllet
2024’ Chennai Holdings 101,108,569 121,015,642 68.76 100 10,110.86 83.55
(DIFC) Pvt Ltd
Project Ballet
HMA  Holdings 121,533,307 145,461,767 82.66 100 12,153.33 83.55
(DIFC) Pvt Ltd
September BSREP _ Il
19 2024 Tadoba Holdings 119,295,990 142,783,949 81.13 100 11,929.60 83.55
' (DIFC) Pvt. Ltd
Weighted average cost of acquisition (“WACA”) for primary issuance (¥ per Equity of ¥ 10 each) 83.55

*62,21,03,028 CCPS shall be converted into a maximum of 744,587,702 Equity Shares, prior to filing of the Red Herring Prospectus
with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. Such maximum number of Equity Shares to be
issued pursuant to conversion of CCPS has been determined has been determined on the basis of the minimum value of Equity
Shares at which the conversion shall take place in accordance with the FEMA. The final number of Equity Shares that such CCPS
will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC, in
accordance with the terms of the CCPS.

“Computed assuming conversion of CCPS into a maximum of 920,573,022 Equity Shares.
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(b)

(©)

(d)

()

()

Price per share of the Company (as adjusted for corporate actions, including bonus issuances)
based on secondary sale or acquisition of equity shares or convertible securities (excluding gifts)
involving the Promoters, members of the Promoter Group and/or any Shareholders with rights to
nominate directors during the 18 months preceding the date of filing of this Draft Red Herring
Prospectus, where the acquisition or sale is equal to or more than 5% of the fully diluted paid-up
share capital of our Company (calculated based on the pre-Offer capital before such
transaction(s)), in a single transaction or multiple transactions combined together over a span of
rolling 30 days (“Secondary Transactions”)

NIL
Weighted average cost of acquisition, floor price and cap price

The Floor Price is [®] times and the Cap Price is [®] times the weighted average cost of acquisition based
on Primary Issuances and Secondary Transactions as disclosed below:

Past transactions Weighted average cost Floor Price ¥[e]" Cap Price Z[e]"
of acquisition per
Equity Share ;)"
Weighted average cost of 83.55 [o] [o]
acquisition  of  Primary
Issuances
Weighted average cost of NA NA NA

acquisition of Secondary
Transactions

“To be updated at the Prospectus stage.
# As certified by V. Singhi & Associates, Chartered Accountants (FRN No. 311017E) by their certificate dated September 20, 2024.

Detailed explanation for Issue Price/ Cap Price being [e] times of weighted average cost of
acquisition of primary issuances /secondary transactions of Equity Shares (as disclosed above)
along with our Company’s KPIs and financial ratios for Fiscal 2023, 2022 and 2021

[e]”
" To be included on finalisation of Price Band.

Explanation for the Issue Price/ Cap Price, being [e] times of weighted average cost of acquisition
of primary issuances/secondary transactions of Equity Shares (as disclosed above) in view of the
external factors which may have influenced the pricing of the Issue.

*

[e]
“To be included on finalisation of Price Band.

Justification of the Cap Price
[e]

“To be included on finalisation of Price Band.

The Offer Price is [o] times of the face value of the Equity Shares

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

Investors should read the above-mentioned information along with “Risk Factors”, “Our Business” and “Restated
Consolidated Financial Information” on pages 31, 192 and 295, respectively, to have a more informed view.
The trading price of the Equity Shares of our Company could decline due to the factors mentioned in “Risk
Factors” on page 31 and you may lose all or part of your investments.
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STATEMENT OF POSSIBLE TAX BENEFITS
The Board of Directors
Schloss Bangalore Limited (formerly known as "Schloss Bangalore Private Limited")

The Leela Palace

Diplomatic Enclave, Africa Avenue
Netaji Nagar, South Delhi

New Delhi 110 023

Delhi, India

Date: 18 September 2024

Subject: Statement of possible special tax benefits (“the Statement”) available to Schloss Bangalore Limited
(formerly known as "Schloss Bangalore Private Limited') (“the Company”), its shareholders and its
material subsidiaries prepared in accordance with the requirement under Schedule VI — Part A - Clause
(9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“the ICDR Regulations”)

This report is issued in accordance with the Engagement Letter dated 03 September 2024 and subsequent
addendum dated 03 September 2024.

We hereby report that the enclosed Annexure Il prepared by the Company, initialed by us for identification
purpose, states the possible special tax benefits available to the Company, its shareholders and its material
subsidiaries, which is defined in Annexure |, under direct and indirect taxes (together “the Tax Laws”), presently
in force in India as on the signing date, which are defined in Annexure 1. These possible special tax benefits are
dependent on the Company, its shareholders and its material subsidiaries, fulfilling the conditions prescribed under
the relevant provisions of the Tax Laws. Hence, the ability of the Company, its shareholders and its material
subsidiaries to derive these possible special tax benefits is dependent upon their fulfilling such conditions, which
is based on business imperatives the Company and its material subsidiaries may face in the future and accordingly,
the Company, its shareholders and its material subsidiaries may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure Il cover the possible special tax benefits available to the
Company, its shareholders and its material subsidiaries and do not cover any general tax benefits available to the
Company, its shareholders and its material subsidiaries. Further, the preparation of the enclosed Annexure Il and
its contents is the responsibility of the Management of the Company. We were informed that the Statement is only
intended to provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws, each
investor is advised to consult his or her own tax consultant with respect to the specific tax implications arising out
of their participation in the proposed initial public offering of equity shares of the Company (the “Proposed
Offer”) particularly in view of the fact that certain recently enacted legislation may not have a direct legal
precedent or may have a different interpretation on the possible special tax benefits, which an investor can avail.
Neither we are suggesting nor advising the investors to invest money based on the Statement.

We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016)” (the “Guidance Note”) issued by the Institute of Chartered Accountants of India. The
Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and
Related Services Engagements.

We do not express any opinion or provide any assurance as to whether:

i the Company, its shareholders and its material subsidiaries will continue to obtain these possible special
tax benefits in future; or

ii. the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with.
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The contents of the enclosed Annexures are based on the information, explanation and representations obtained
from the Company and its material subsidiaries, and on the basis of our understanding of the business activities
and operations of the Company and its material subsidiaries.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the
revenue authorities/ courts will concur with the views expressed herein. Our views are based on the existing
provisions of the Tax Laws and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to the Company for any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment,
as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not
be liable to the Company and any other person in respect of this Statement, except as per applicable law.

We hereby give consent to include this Report in the Draft Red Herring Prospectus (“DRHP”) and in any other
material used in connection with the Proposed Offer, and it is not to be used, referred to or distributed for any
other purpose without our prior written consent.

ForBSR & Co. LLP

Chartered Accountants
Firm’s Registration No.:101248W/W-100022

Tarun Kinger

Partner
Place: Mumbai Membership No.: 105003
Date: 18 September 2024 UDIN: 24105003BKFBPC4361
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ANNEXURE I

LIST OF DIRECT AND INDIRECT TAX LAWS (‘TAX LAWS’)

Sr. No. Details of tax laws
1. Income-tax Act, 1961 and Income-tax Rules, 1962
2. Central Goods and Services Tax Act, 2017
3. Integrated Goods and Services Tax Act, 2017
4, State Goods and Services Tax Act, 2017
5. Customs Act, 1962, Customs Tariff Act, 1975 read with rules, circulars, and notifications each as amended
6. Foreign Trade Policy 2023 read with Handbook of Procedures 2023
7. Applicable State Value Added Tax
8. Central Sales Tax Act
9. Rajasthan Investment Promotion Scheme 2014 (‘RIPS’) there under and as amended from time to time by Rajasthan

State Government

LIST OF MATERIAL SUBSIDIARIES CONSIDERED AS PART OF THE STATEMENT (Note 1)

1. Schloss Chanakya Private Limited
2. Schloss Chennai Private Limited
3. Tulsi Palace Resort Private Limited

Note 1: Material subsidiaries identified in accordance with the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, includes a subsidiary whose income or net worth
in the immediately preceding year (i.e. 31 March 2024) exceeds 10% of the consolidated income or consolidated
net worth respectively, of the holding company and its subsidiaries in the immediate preceding year.
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ANNEXURE I

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO SCHLOSS BANGALORE
LIMITED (FORMERLY KNOWN AS "SCHLOSS BANGALORE PRIVATE LIMITED") (“THE
COMPANY”) AND ITS SHAREHOLDERS AND ITS MATERIAL SUBSIDIARIES UNDER THE
APPLICABLE DIRECT AND INDIRECT TAXES (“TAX LAWS”)

Outlined below are the Possible Special Tax Benefits available to the Company, its shareholders and its material
subsidiaries under the Tax Laws. These Possible Special Tax Benefits are dependent on the Company, its
shareholders and its material subsidiaries fulfilling the conditions prescribed under the Tax Laws. Hence, the
ability of the Company, its shareholders and its material subsidiaries to derive the Possible Special Tax Benefits
is dependent upon fulfilling such conditions, which are based on business imperatives it faces in the future, it may
or may not choose to fulfill. This information is in a summary manner only and is not a complete analysis or
listing of all potential tax consequences of the subscription, ownership, and disposal of equity shares of the
Company under the Tax Laws.

UNDER THE TAX LAWS
A. Special tax benefits available to the Company
Direct Tax Laws

Lower corporate tax rate under section 115BAA of the Income-tax Act, 1961 (‘the Act’)

A new Section 115BAA has been inserted by the Taxation Laws (Amendment) Act, 2019
(the““Amendment Act, 2019”) w.e.f. Financial Year (‘FY’) 2019-20 granting an option to domestic
companies to compute corporate tax at a reduced rate of 25.17% (22% plus surcharge of 10% and cess
of 4%), provided such companies do not avail specified exemptions/ incentives.

The option under Section 115BAA of the Act once exercised cannot be subsequently withdrawn for the
same or any future financial year.

The Amendment Act, 2019 further provides that domestic companies availing such option will not be
required to pay Minimum Alternate Tax (‘MAT”) under Section 115JB of the Act.

The provisions do not specify any limitation/ conditions on account of turnover, nature of business or
date of incorporation for opting for the concessional tax rate. Accordingly, all existing as well as new
domestic companies are eligible to avail this concessional rate of tax.

In case the Company opts for concessional tax rate under Section 115BAA of the Act, it shall not be
eligible to claim and carry forward the MAT credit available and it shall not be allowed to claim set-off
of any brought forward loss arising to it on account of additional depreciation and other specified
incentives.

The Company has not yet opted to pay concessional tax rate under Section 115BAA of the Act for
Assessment Year (‘AY’) 2024-25.

Buy-back taxation aspect w.e.f. 01 October 2024

With effect from 1st October 2024, it is proposed that any buyback undertaken by the Company would
be not taxable in the hands of the Company, but instead the gross buyback proceeds shall be taxable in
the hands of the shareholders as deemed dividend at applicable tax rates. For resident shareholders, the
Company shall withhold tax at the rate of 10% under section 194 of the Act. For non-resident
shareholders, the Company shall withhold tax at the rate of 20% under Section 195 of the Act. It needs
to be analysed whether the beneficial dividend tax rate under the Double Taxation Avoidance Agreement
("DTAA") can be availed.

Deduction under section 35AD of the Act

As per the provisions of Section 35AD of the Act, a company engaged in specified business (building
and operating, anywhere in India, a hotel of two star or above category as classified by the Central
Government) is entitled to a deduction of 100% of the capital expenditure incurred for the purpose of
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said business carried on by it during the previous year in which such expenditure is incurred by him,
subject to fulfilment of prescribed conditions.

In this regard, the benefit under section 35AD shall be available for specified business, in the present
case building and operating a new hotel of two-star category or above provided it commences operations
on or after the 1st day of April 2010.

The Company has not yet opted to pay concessional tax rate under Section 115BAA of the Act for AY
2024-25. Hence, the Company may be eligible to claim deduction under Section 35AD of the Act
provided satisfaction of the aforesaid conditions. In case the Company opts for concessional tax rate
under Section 115BAA of the Act, it shall not be eligible to claim deduction under Section 35AD of the
Act.

Deduction in respect of inter-corporate dividends — Section 80M of the Income-tax Act, 1961

As per the provisions of section 80M of the Act, a resident corporate shareholder can claim a deduction
of an amount equal to dividends received from another domestic company or a foreign company or a
business trust. Such deduction shall be claimed from gross total income of the resident corporate
shareholder and shall not exceed the amount of dividend distributed by it on or before the due date. The
"due date” means the date one month prior to the date for furnishing the return of income under sub-
section (1) of section 139 of the Act. The deduction under Section 80M is available even if domestic
company opts for concessional tax rate under Section 115BAA of the Act.

Section 35D — Amortisation of preliminary expenditure

As per the provisions of Section 35D of the Act, subject to conditions the Company may be entitled to
amortize preliminary expenditure, being specific expenditure incurred in connection with the issue for
public subscription or being other expenditure as prescribed under this Section. This is subject to the
specified limit under the Act i.e.,maximum 5% of the cost of the project or 5% of the capital employed
in the business of the company. The deduction is allowable for an amount equal to one-fifth of such
expenditure for each of five successive previous years beginning with the previous year in which the
business commences or as the case may be, the previous year in which the extension of the undertaking
is completed, or the new unit commences production or operation.

Indirect Tax Laws

There are no special tax benefits available to the Company under Goods and Services Tax law, State
Value Added Tax/ Central Sales Tax law.

Benefits under the Foreign Trade Policy 2023

The Company is availing the benefit of exemption from payment of Customs duty on import of capital
goods under the Export Promotion Capital Goods (‘EPCG’) scheme as per Chapter 5 of Foreign Trade
Policy read with relevant notification under the Customs Act). The said benefit is subject to an export
obligation equal to six times of duty saved, to be fulfilled within six years from the date of issue of EPCG
authorization.

Special tax benefits available to Shareholders
Direct Tax Laws

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates.
However, in the case of a domestic corporate shareholder, benefit of deduction under Section 80M of the
Act would be available on fulfilling the conditions. In case of the shareholders who are individuals, Hindu
Undivided Family, Association of Persons, Body of Individuals, whether incorporated or not and every
artificial juridical person, the surcharge would be restricted to 15%, irrespective of the amount of
dividend. Further, the shareholders would be entitled to take credit of the Tax Deducted at Source, if any,
by the Company against the taxes payable by them.

As per Section 112A of the Act, long-term capital gains arising from transfer of an equity share (on or
after 23 July 2024) shall be taxed at the rate of 12.50% (plus applicable surcharge and cess) (without
indexation and foreign exchange fluctuation benefit) of such capital gains subject to fulfilment of
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prescribed conditions under the Act. Income-tax on long term capital gains is levied where such capital
gains exceed Rs.1,25,000 in a Assessment Year.

As per Section 111A of the Act, short term capital gains arising from transfer of a listed equity share, (on
or after 23 July 2024) shall be taxed at the rate of 20% (plus applicable surcharge and cess) subject to
fulfilment of prescribed conditions under the Act.

The gross proceeds from buy-back of equity share shall be taxable in the hands of shareholder as dividend
income. The sale proceeds for computation of capital gain on buy-back of shares shall be Nil.

As per Section 90(2) of the Act, non-resident shareholders will be eligible to take the beneficial
provisions under the respective DTAA, if any applicable to such non-residents. This is subject to
fulfilment of conditions prescribed to avail treaty benefits. Further, any income by way of capital gains
or dividend accruing to non-residents may be subject to withholding tax per the provisions of the Act or
under the relevant DTAA, whichever is beneficial to such non-resident. However, where such non-
resident has obtained a lower withholding tax certificate from the tax authorities, the withholding tax rate
would be as per the said certificate. The non-resident shareholders can also avail credit of any taxes paid
by them, subject to local laws of the country in which such shareholder is resident.

As per Section 115BAC of the Act, subject to conditions an option to opt for simplified/new tax regime
is available to individuals and Hindu Undivided Family, Association of Persons, Body of Individuals,
whether incorporated or not and every artificial juridical person is available. Certain additional benefits
have been provided which are listed as under:

. Basic exemption limit has increased from INR 250,000 to INR 3,00,000;
. Highest applicable surcharge on income above has been reduced from 37% to 25%;
. Income threshold for the tax rebate available for resident individuals has been increased from

INR 5,00,000 to INR 7,00,000;
It may be noted that the shareholders have the discretion to exercise the simplified tax regime.

Except the above, there are no other possible special tax benefits available to the Shareholders of the
Company for investing in the shares of the Company.

Indirect Tax Laws

As per the Goods and Services Tax law, shares are neither considered as goods nor services and therefore
sale of shares are not liable to payment of GST. Similarly, income derived from shares (e.g., dividend)
is not liable to payment of GST under GST law.

Special tax benefits available to Material Subsidiaries
Direct Tax Laws
Lower corporate tax rate under section 115BAA of the Income-tax Act, 1961

A new Section 115BAA has been inserted by the Taxation Laws (Amendment) Act, 2019
(the““Amendment Act, 2019”) w.e.f. Financial Year (‘FY’) 2019-20 granting an option to domestic
companies to compute corporate tax at a reduced rate of 25.17% (22% plus surcharge of 10% and cess
of 4%), provided such companies do not avail specified exemptions/ incentives.

The option under Section 115BAA of the Act once exercised cannot be subsequently withdrawn for the
same or any future financial year.

The Amendment Act, 2019 further provides that domestic companies availing such option will not be
required to pay Minimum Alternate Tax (‘MAT’) under Section 115JB of the Act.

The provisions do not specify any limitation/ conditions on account of turnover, nature of business or
date of incorporation for opting for the concessional tax rate. Accordingly, all existing as well as new
domestic companies are eligible to avail this concessional rate of tax.
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In case the material subsidiaries opts for concessional tax rate under Section 115BAA of the Act, it shall
not be eligible to claim and carry forward the MAT credit available and it shall not be allowed to claim
set-off of any brought forward loss arising to it on account of additional depreciation and other specified
incentives.

The material subsidiaries (except Tulsi Palace Resort Private Limited) has not yet opted to pay
concessional tax rate under Section 115BAA of the Act for AY 2024-25.

Buy-back taxation aspect w.e.f. 01 October 2024

With effect from 1st October 2024, it is proposed that any buyback undertaken by the Company would
be not taxable in the hands of the Company, but instead the gross buyback proceeds shall be taxable in
the hands of the shareholders as deemed dividend at applicable tax rates. For resident shareholders, the
company shall withhold tax at the rate of 10% under section 194 of the Act. For non-resident
shareholders, the Company shall withhold tax at the rate of 20% under Section 195 of the Act. It needs
to be analysed whether the beneficial dividend tax rate under the DTAA can be availed.

Deduction under section 35AD of the Act

As per the provisions of Section 35AD of the Act, a company engaged in specified business (building
and operating, anywhere in India, a hotel of two star or above category as classified by the Central
Government) is entitled to a deduction of 100% of the capital expenditure incurred for the purpose of
said business carried on by it during the previous year in which such expenditure is incurred by him,
subject to fulfilment of prescribed conditions.

In this regard, the benefit under section 35AD shall be available for specified business, in the present
case building and operating a new hotel of two-star category or above provided it commences operations
on or after the 1st day of April 2010.

The material subsidiaries (except Tulsi Palace Resort Private Limited) have not yet opted to pay
concessional tax rate under Section 115BAA of the Act for AY 2024-25. Hence, material subsidiaries
(except Tulsi Palace Resort Private Limited) may be eligible to claim deduction under Section 35AD of
the Act provided satisfaction of the aforesaid conditions. In case the material subsidiaries opts for
concessional tax rate under Section 115BAA of the Act, it shall not be eligible to claim deduction under
Section 35AD of the Act.

Deduction in respect of inter-corporate dividends — Section 80M of the Act

As per the provisions of section 80M of the Act, a resident corporate shareholder can claim a deduction
of an amount equal to dividends received from another domestic company or a foreign company or a
business trust. Such deduction shall be claimed from gross total income of the resident corporate
shareholder and shall not exceed the amount of dividend distributed by it on or before the due date. The
"due date" means the date one month prior to the date for furnishing the return of income under sub-
section (1) of section 139 of the Act. The deduction under Section 80M is available even if domestic
company opts for concessional tax rate under Section 115BAA of the Act.

Section 35D — Amortisation of preliminary expenditure

As per the provisions of Section 35D of the Act, subject to conditions the Material Subsidiaires may be
entitled to amortize preliminary expenditure, being specific expenditure incurred in connection with the
issue for public subscription or being other expenditure as prescribed under this Section. This is subject
to the specified limit under the Act i.e.,maximum 5% of the cost of the project or 5% of the capital
employed in the business of the company. The deduction is allowable for an amount equal to one-fifth
of such expenditure for each of five successive previous years beginning with the previous year in which
the business commences or as the case may be, the previous year in which the extension of the
undertaking is completed, or the new unit commences production or operation.

Indirect Tax Laws

There are no special tax benefits available to the material subsidiaries under Goods and Services Tax
law, State Value Added Tax/ Central Sales Tax law.
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Benefits under the Foreign Trade Policy 2023

The material subsidiaries (Schloss Chanakya Private Limited, Schloss Chennai Private Limited and Tulsi
Palace Resort Private Limited) are availing the benefit of exemption from payment of Customs duty on
import of capital goods under the Export Promotion Capital Goods (‘EPCG’) scheme as per Chapter 5
of Foreign Trade Policy read with relevant notification under the Customs Act). The said benefit is
subject to an export obligation equal to six times of duty saved, to be fulfilled within 6 years from the
date of issue of EPCG authorization.

Benefits under Rajasthan Investment Promotion Scheme (RIPS)

One of the material subsidiary viz., Tulsi Palace Resort Private Limited has availed the benefit of
Rajasthan Investment Promotion Scheme issued by the Government of Rajasthan, in terms of which the
material subsidiary is entitled to receive investment subsidy in the form of 50% of SGST paid, on a
quarterly basis based on the fixed capital investment. Further, Tulsi Palace Resort Private Limited is also
entitled to receive employment generation subsidy up to 20% of SGST paid.

NOTES:
1. The above is as per the current Tax Laws.
2. The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary

manner only and is not a complete analysis or listing of all the existing and potential tax consequences
of the purchase, ownership and disposal of equity shares of the Company.

3. This Statement does not discuss any tax consequences in any country outside India of an investment in
the equity shares of the Company. The shareholders / investors in any country outside India are advised
to consult their own professional advisors regarding possible income tax consequences that apply to
them under the laws of such jurisdiction.

For Schloss Bangalore Limited (formerly known as "Schloss Bangalore Private Limited")

Anuraag Bhatnagar
Director

Place: Mumbai

Date: 18 September 2024
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise specified, the information in this section is derived from the industry report titled “India
Hospitality Report” dated September, 2024 (the “HVS Report”) which has been commissioned and paid for by
our Company for an agreed fee and prepared only for the purposes of confirming our understanding of the
industry exclusively in connection with the Offer. The HVS Report will be available on the website of our Company
at www.theleela.com/investors and has also been included in “Material Contracts and Documents for Inspection
— Material Documents” on page 534. We engaged HVS ANAROCK Hotel Advisory Services Private Limited
(“HVS?”), in connection with the preparation of the HVS Report on May 29, 2024. HVS is an independent agency
and not a related party of our Company, our Subsidiaries, Directors, Promoters, Key Managerial Personnel,
Senior Management or the Book Running Lead Managers. The data included in this section includes excerpts
from the HVS Report and may have been re-ordered by us for the purposes of presentation.

Unless otherwise indicated, all financial, operational, industry and other related information derived from the
HVS Report and included herein, all references to a “year” in this Draft Red Herring Prospectus are to a calendar
year. For further details and risks in relation to commissioned reports, see “Risk Factors — This Draft Red
Herring Prospectus contains information from third-party industry sources, including the HVS Report, which
has been exclusively commissioned and paid for by our Company solely for the purposes of the Offer. Such
information is based on certain assumptions and prospective investors are advised not to place undue reliance
on such information. ” on page 64. Unless otherwise specified, any data of The Leela Hotels has been provided
by the Company.

Overview

The Indian Economy is Well Poised to Drive Hospitality Growth: India is one of the fastest growing major
economies in the world, with GDP projected to double to $7.1 trillion in 2030 from $3.6 trillion in 2023 (Source:
International Monetary Fund (IMF)). India’s rapid economic growth is expected to create an exponential rise in
the number of high and upper-middle income households to 200 million by 2030, approximately three times that
of 69 million in 2018 (Source: World Economic Forum). The hospitality industry growth is correlated with the
GDP growth as we have seen in other geographies. We expect the Indian hospitality industry to benefit from
India’s economic growth and deliver strong growth in coming years. The US and Europe had similar GDP levels
to India’s current GDP in the 1980s which was followed by a doubling of the GDP of these regions within a
decade. Scaled hospitality brands such as Marriott and Accor increased their hotel count by nearly 7 and 4 times
by number of properties respectively during this period. The Indian hospitality players are well placed to witness
accelerated growth with the doubling of India’s GDP expected over 2023 to 2030.

The Indian Hospitality Industry is Underpenetrated and has Robust Growth Potential: In 2023, the travel
and tourism industry in India contributed 6.5% to the overall GDP, well below the global average of 9.1% (Source:
WTTC Economic Impact Research (EIR) 2024) — highlighting the significant room for growth in the Indian
hospitality industry. India has an inventory of approximately 3.4 million hotel keys as of March 31, 2024, of which
the organized sector represents only ~11% or approximately 375,000 keys. The organized hotel stock is further
segmented into branded and independent hotels, of which branded hotels constitute approximately 45% of the
keys, i.e., approximately 170,000 keys. The luxury hotel keys constitute only 17% of the branded hotel stock i.e.,
approximately 29,000 keys. India’s per million capita of 23 luxury keys is highly underpenetrated compared to
major countries in Asia-Pacific (“APAC”) such as Australia (973 luxury keys), Thailand (690 luxury keys) and
China (177 luxury keys).

The Indian Luxury Hospitality Segment has Favorable Demand Supply Dynamics: The demand-supply gap
in luxury hospitality segment drove differential RevPAR growth as compared to hospitality industry. In Financial
Year 2024, the RevPAR for the luxury hospitality segment was 10,122, over 2 times that of the hospitality
industry, which stood at %4,739. The demand-supply outlook for luxury hospitality segment continues to be
favorable in India, with total demand for luxury rooms estimated to grow at a CAGR of 10.6% over Financial
Year 2024 to Financial Year 2028 against supply growth of only 5.9% over the same period. Supply in the luxury
hospitality segment remains limited given high barriers to entry. Against this favorable demand-supply dynamic,
by Financial Year 2028, India luxury hospitality segment RevPARs is expected to become nearly 1.5 times that
of Financial Year 2024.

Institutional Ownership can be a Key Catalyst for Growth for Hospitality Brands: Institutional ownership

is a key catalyst for growth of hospitality brands, as witnessed in The Four Seasons Hotels and Resorts’ global
growth. During 1970 — 2006, while the brand grew steadily, openings of new hotels averaged 1.5 hotels a year.
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Post acquisition by investment firms Cascade Investments and Kingdom holding Company in 2006, the brand
expanded its portfolio by 75 hotels — averaging 4.3 hotels per year during 2007 — Q1 2024. The post-acquisition
period underscored the benefit of institutional investment in implementing robust growth strategies to scale
rapidly, while maintaining luxury positioning.

Multiple Demand Drivers for Indian Hospitality: The Indian hospitality industry is poised to benefit from
structural tailwinds such as:

. Growth in domestic tourist visits (“DTV”) at a CAGR of 13.4% from 2.5 billion in 2024 to 5.2 billion in
2030;

. Growth in foreign tourist arrivals (“FTAs”) at a CAGR of 7.1% from 9.9 million in 2024 to 14.9 million
in 2030;

. Indian Government is estimated to spend $1.7 trillion on infrastructure between Financial Year 2024-

2030 (Source: IBEF);

. Significant under-penetration of hotel keys relative to major economies. In 2023, India had 263 organized
hotel keys per million population compared to the global average of 7,877;

. Growing corporate travel, India is the largest market for Global Compatibility Centers (“GCCs”) in the
world with more than 1,700 GCCs in Financial Year 2024 (Source: NASSCOM);

. Evolving consumer spending pattern in favor of luxury experiences and segments such as heritage,
wildlife, spiritual and wellness travel are seeing an uptick in demand;

. Growth in MICE visitation, growth in ancillary areas of hospitality including branded residences,
serviced apartments and member clubs and growth in outbound travel are expected to drive future
growth.

The Indian Hospitality Industry is Well-Placed to Deliver Strong Performance: India presents substantial
potential to grow average room rates (ARR) compared to its global peers due to several tailwinds including
increasing affluence, growing disposable incomes, young population, increasing inclination to spend on travel and
experiences and rising urbanization driving rapid expansion in luxury consumption. There remains significant
headroom for ARR growth given luxury ARR in Indian cities such as Bengaluru (US$156) and New Delhi
(US$195) is lower than ARRs for the luxury hospitality segment in cities such as London (US$746), Dubai
(US$727), Bali (US$624), Singapore (US$445), Bangkok (US$346) and Hong Kong (US$345). (Source: CoStar
- Industry data — Financial Year 24 ARR for Indian cities; HVS ANAROCK Research — 2023 ARR for global
cities).

Key Indian Markets Poised for Strong Demand Growth: The Leela is currently present in six of the top seven
business markets in India — New Delhi, Mumbai, Bengaluru, Chennai, Gurugram and Ahmedabad. The opening
of The Leela Palace Hyderabad will further The Leela’s presence in all top seven Indian business markets. India’s
dominance as a preferred destination for GCCs, robust growth in office leasing activity and multiple government
initiatives and policy reforms to augment economic growth and commercial activity have been key drivers for
continued growth in business markets. The Leela is also present in three of the top five leisure markets in India —
Udaipur, Jaipur and Kerala. Growing affluence, increasing population of high-net-worth individuals and ultra-
high-net-worth individuals and growth in FTAs have been key drivers for the segment. These key markets have
significant room for RevPAR growth on the back of strong demand supply fundaments.

Overview of the Indian Economy

India has emerged as one of the fastest growing economies over the last decade (Source: Press Information
Bureau). Increasing affluence, growing disposable incomes, young population and rising urbanization have been
key drivers of rapid expansion in luxury consumption, with consumers increasingly seeking high-end products
and experiences. India’s ambitious infrastructure development plans are set to further accelerate the country’s
growth trajectory. Through its significant infrastructure spending, the government aims to strengthen critical
sectors of the economy such as transportation, urban development, and energy.
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India is One of the Fastest Growing Economies in the World

In 2022, India became the world’s fifth largest economy in GDP terms, overtaking the United Kingdom and is
larger than France, Brazil and Australia. India is expected to continue to be one of the fastest growing large
economies led by: (i) favorable demographics; (ii) India’s booming middle class and higher incomes; (iii)
favorable government policies; (iv) increasing digitization across segments; and (v) a tactical move towards higher
transparency and accountability across institutions. According to IMF, India is expected to become the world’s
third largest economy by 2027 terms of GDP.

India is the Fastest Growing Major Economy in the World

(Real GDP — 2023 - 2029E Average Annual Growth Rate)
6.5%
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Source: IMF World Economic Outlook, April 2024
Note: On real basis and local currency.

According to the IMF’s World Economic Outlook April 2024, India’s GDP is expected to grow on a real basis by
6.8% in 2024 and 6.5% in 2025. In 2023, India contributed 16% to the global growth in 2023 (Source: World
Economic Forum). As per IMF, the Indian GDP is expected to expand from US$3.6 trillion in 2022—-23 to nearly
US$5.3 trillion in 202627 and to US$7.1 trillion by the end of the current decade.

India is Projected to Nearly Double its GDP by 2030

(India — Nominal GDP, in US$ Billion)
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Source: IMF World Economic Outlook, April 2024, HVS ANAROCK Research (Estimates for 2030)
Note: IMF’s CAGR for 2024-2029 was carried forward for 2030 estimates.

India’s GDP per capita has grown from 2016 to 2023 at a CAGR of nearly 5.5% to US$2,500. India is expected
to continue registering strong GDP per capita growth, reaching US$4,281 by 2029, representing a 9.4% CAGR
over 2023 to 2029.
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Strong GDP Per Capita Growth at 9.4% CAGR till 2029E

(India GDP Per Capita, in US$)

9 A%
CAGR? $4,281
5.5%
CAGR:S55
$2,500
$1,714
\\ \\
r \ \ \\ 1
2016 2023 2029E

Source: IMF World Economic Outlook, April 2024
Growing Household Incomes with Rising Disposable Incomes and Increasing Urbanization
India’s high-income and upper middle-income categories comprise 24% of total households in 2018 and are
expected to grow to 56% by 2030. Rising disposable income is expected to spur spending towards luxury goods
& experiences, on the back of increasing global exposure & awareness, growing aspirations and desire for
upgraded experiences. (Source: Rajesh Shukla (2022), "The Rise of India's Middle Class: Results from PRICE's
ICE 360 Surveys", People Research on India's Consumer Economy (PRICE))

High and Upper Middle-Income Households expected to become 2.9 times that of the 69 Million in 2018

Proportion of Households by Income Segment (mm)

Total # of

Households 219 293
mm 8 (3%) 35 (10%)
Pmm == === — —— 200 (56%)
1 ¥
L § oo pEYEE 1 a0
| iR 17 (6%) - T===mmmmoe |
51 (23%) 97 (33%)
151 (69%) 127 (43%) 10 (&)
, : : 20 (6%) .
2005 2018 2030E
Lower-middle (US$4,000- | Upper-middle (US$8,500- .
Low (<US$4,000 p.a.) US$8,500 p.a.) US$40,000 p.a.) High (>US$40,000 p.a.)

Source: Rajesh Shukla (2022), “The Rise of India’s Middle Class: Results from PRICE’s ICE 360 Surveys”, People Research
on India’s Consumer Economy (PRICE)

Note: Low-income: less than US$4,000; lower-middle: US$4,000 to US$8,500; upper-middle: US$8,500 to US$40,000; high
income: more than US$40,000; this classification is based on income per household in real terms.

India is experiencing a rapid trend of urbanization in tandem with its growing population. Approximately 40% of
the Indian population is expected to reside in urban areas by 2036, up from 31% in 2011. According to the World
Bank, as of 2023 nearly 518 million Indians live in urban areas translating to over 1.4 times than that of the urban
population in the USA.

147



Over 600 million People are Expected to Live in Towns and Cities by 2036

(Percentage of Population in Urban & Rural Areas)
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In addition to a growing urban population, India’s estimated median age in 2024 is 29.8 years, almost ten years
younger than that of major global economies like China and the USA, with the dividends of a favorable
demographic profile expected to continue. (Source: The World Factbook, Central Intelligence Agency (CIA),
ESCAP).

Median Age (Number of Years, 2024)
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Source: The World of Factbook, Central Intelligence Agency (CIA), ESCAP

Growing affluence, increase in high and upper middle-income households, low median age of population and rise
in urbanization are expected to drive higher consumption, particularly in the luxury segment. Between Financial
Year 2021 and Financial Year 2031 India is expected to have an incremental consumption potential of
approximately US$3 trillion, nearly 2.4 times higher than Financial Year 2021 levels. Consumption in India is
expected to grow at a CAGR of 9% between 2021 and 2031.

India Expected to be a US$5 Trillion Consumption Economy by 2031
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Source: Rajesh Shukla (2022), “The Rise of India’s Middle Class: A Force to Recon With”, People Research on India’s
Consumer Economy (PRICE)

Rising Incomes Fuel Discretionary Spending and Luxury Consumption

The Indian Household Consumer Expenditure Survey released by the Ministry of Statics and Program
Implementation (MOSPI) between August 2022 and July 2023 indicated a notable change in the purchasing habits
of Indian households. According to the survey, the share of non-food expenditure comprising travel, entertainment
and conveyance in urban areas has grown to approximately 61% over the years 2022 to July 2023 from 57% over
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2011 to 2012. Average monthly per capita consumption as grown at a CAGR of 9.2% from X855 in 1999-2000 to
26,459 in 2022-2023.

Consumer Spending in Urban India has Grown Over the Last Two Decades

(Average Monthly Per Capita Consumption, <)
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Source: HVS ANAROCK Research; MoSPI Survey on Household Consumption Expenditure 2022 -2023

Indian Consumer Preferences Evolving Towards Luxury Products

7.3x Growth in Luxury Residence Robust Sales Growth of Top Strong Sales of Top Luxury
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Source: ANAROCK, Company Financials, HVS ANAROCK Research
(1) Luxury residences include residences above X 25mm in value

(2) considers sales for Mercedes-Benz, BMW and Audi

Rising income levels combined with a strong macroeconomic environment is resulting in an evolution of
consumer spending patterns, enabling India’s rise as a market for luxury goods and services. For instance,
increasing affluence has led to sizeable growth in demand for luxury housing, branded goods, automobiles and
experiences.

Rise in Demand for Luxury Residences: Between 2019 and 2023, the number of properties sold in India
costing over X 25 million has grown 7.3 times with a growing preference for larger homes with a range
of amenities developed by developers in prime locations (Source: ANAROCK Research). Branded
residences and serviced apartments have also seen an uptick in demand on the back of growing affluence.

Growth of International Luxury Brands: International luxury brands are becoming increasingly popular
in the Indian market. Premium fashion and lifestyle brands such as Louis Vuitton, Christian Dior,
Hermes, Gucci, Rolex, etc. have entered the Indian market.

Record Growth in Luxury Automobile Sales: In Financial Year 2024, the Indian luxury automobile
segment has recorded approximately 20% growth, with sales of the top 3 luxury auto manufacturers
growing by 53% during Financial Year 2020 to Financial Year 2024. (Source: FADA)

Aspirational Consumption of Private Clubs and Sports: A growing aspirational population looking to

being associated with exclusive communities, offering world class recreational and sporting amenities
(eg. golf courses, tennis courts) has been a key driver for the popularity of country clubs. The number of
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registered golfers in India has registered a nearly 40% growth, estimated to have increased from 125,000
in 2019 to 175,000 in 2022 (Source: HVS ANAROCK Research)

. Travel Reorienting Towards Premiumization: In light of the evolving aspirations of Indians, Indigo —
one of the world’s fastest growing carriers, with a cost-conscious business model and philosophy of
offering affordable fares, in August 2024 introduced IndiGo Stretch, its business class offering to cater
to premium customers (Source: Indigo Company disclosures)

Overview of Indian Hospitality Industry

India’s hospitality industry has an inventory of approximately 3.4 million keys as of March 31, 2024, of which
the organized sector, which includes branded, aggregators, and quality independent hotels, represents only
approximately 11% or approximately 375,000 keys. The organized hotel stock is further segmented into branded
and independent hotels, of which branded hotels constitute approximately 45% of the keys, i.e., approximately
170,000 keys. The stock of luxury hospitality remains constrained — constituting only 17% of the branded hotel
market i.e., approximately 29,000 keys.

Hospitality in India is typically undertaken through Owner, Manager and Franchiser business models and any
combinations of these. The business model of an Owner-Manager combines asset ownership and management
and provides alignment with an optimal focus on asset level profitability, brand progression and management fee
growth. The hospitality industry comprises luxury, premium (upper upscale and upscale), economy and midscale
segments, which provide a wide range of offerings, services, and experiences. Luxury hospitality segment has
larger room sizes, high-quality amenities with best-in-class services and are typically characterized by multiple
banquets, restaurants and meeting rooms depending on the target segment and thus are able to command higher
ARRs compared to other segments.

Business Models in Hospitality

Hotel operating structures are stratified into layers, each performing a key role. This specialization of focus can
create greater efficiency in the operation of the overall asset. While property owners are largely focused on
maximizing asset value and underlying profitability, operators/managers are generally incentivized to drive
revenues with lesser focus on asset value growth. The business model of an owner-manager combines asset
ownership and management and provides alignment with an optimal focus on asset level profitability, brand
progression and management fee growth. The Leela is one of the few players with an owner-manager model and
the only institutionally managed and owned pure-play luxury hospitality company in India.

Model Function Economics

»  Owner or developer of the underlying real estate » Top-line revenue
Owner » Asset manager (appointed by Owners to oversee » Bottom-line, property level economics (i.e.,
the hotel performance) hotel EBITDA, asset valuation)

» Promotes the brand
Manager « Sets the SOPs
* Runs day-to-day operations

+ Base fee: 2-4% of total revenue
* Incentive fee: 6-10% of gross operating profit

Promotes the brand « Base Franchise fee: 4% - 6% of the total
Sets brand standards revenue

Source: HVS ANAROCK Research

Franchiser

Snapshot of Hospitality Segments in India

The hospitality industry comprises luxury, premium (upper upscale and upscale), midscale and economy
segments, which provide a wide range of offerings, services, and experiences. Segmental classification is
essentially based on the intended positioning of respective hotel brands. Luxury hotels typically comprise the top
tier hotels characterized by iconic status and high service standards.
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Segment

Segment Description

Select Brand Names

# of Keys in India

% of Branded Keys (India)

Luxury

Typically includes iconic and
marquee hotels, positioned in
the topmost tier. They usually
offer larger room sizes,
multiple and differentiated
fine dining options, spas,
recreational facilities, large
and opulent public areas with
personalized services.

Premium (upper upscale
and upscale)

Upper upscale hotels are
typically well positioned,
full-service hotels. Typically,
priced lower than luxury and
offer smaller public areas and
facilities

Economy and Midscale

Economy and midscale hotels
offer functional
accommodations and limited
services, while being focused
on price consciousness

The Leela, Raffles, Fairmont,
Waldorf Astoria, Six Senses,
Mandarin Oriental, St. Regis,

Vivanta, Hyatt Regency,
Crowne Plaza, Marriott,
Westin Hotels & Resorts and

Novotel, Hilton Garden Inn,
Ginger, lbis, FabHotel, Keys
by Lemontree

Oberoi, Four Seasons, Taj Trident Hotels
29,152 67,879 73,221
17.1% 39.9% 43.0%

Source: HVS ANAROCK Research.- Data for Financial Year 2024

Segment Attributes

The hotel segments are distinct in their offerings and value proposition. Luxury hospitality segment hotels have
high quality amenities with best-in-class services and are typically characterized by multiple banquets, restaurants
and meeting rooms depending on the target segment. Hotels in the luxury hospitality segment offer guests a
bouquet of service offerings and generally have higher operating leverage and better margin profile as compared
to other segments. Full-service hotels have larger meeting spaces and can cater to larger groups for business and
leisure which complements demand for rooms and F&B.

Premium (upper upscale

Luxury and upscale) Economy and Midscale
Service Level Full Full Select / Limited
# of Restaurants 3-4 1-3 0-1
. L. Gym, Spa, Swimming Pool, L
Other Typical Amenities Wellness Services Gym, Spa, Swimming Pool Gym

Service Highlights

Opulent & large rooms, multiple
& typically theme based dining
options, multiple amenities,
personalized services (e.g.,
butler services)

Well-designed rooms,
multiple dining options,
multiple amenities

Functional rooms, limited
dining options

Primary
Income Streams

Room sales, sizeable F&B
revenues, MICE & banqueting

Room sales, F&B revenues,
MICE & banqueting

Room sales & limited F&B

Typical Gross Floor Area
per room (sq. ft)

1,200 and above

800 — 1,200

400 —-700

Typical Area per Room

38 sgm and above

28 — 36 sgm

15-26 sgm

Key Location Attributes

Marquee Locations in Central
and Key Business Districts

Premium Locations

Source: HVS ANAROCK Research
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Limited Existing Stock Makes Indian Hospitality Uniquely Positioned for Growth

India has an inventory of approximately 3.4 million keys as of March 31, 2024, of which the organized sector
represents approximately 375,000 keys. The penetration of organized hotels, by keys, in India continues to remain
lower than major economies with significant domestic visitation.

The Indian Hospitality Industry is Significantly Underpenetrated Relative to Major Economies

(# of Organized Hotel Keys per Million Population — March 31, 2024)

17,020
12,478 10,811
6.994 Average: 7,877
3872 2,496 1,468 263
us Australia UK Japan Thailand China Indonesia India

Source: HVS ANAROCK Research
Note: Global average does not include India. Global keys mentioned as of December 31, 2023.

The organized hotel stock is further segmented into branded and independent hotels, of which branded hotels
constitute approximately 45% of the inventory, i.e., approximately 170,000 keys in Financial Year 2024. Branded
hotels are further segmented into luxury, premium (upper upscale and upscale), midscale and economy. The stock
of luxury hospitality hotels remains constrained — constituting only 17% of the branded hotel keys, across 230
hotels and approximately 29,000 keys across India in Financial Year 2024.

Existing Luxury Hospitality Stock Represents Approximately 17% of the Overall Indian Branded Hotel
Stock

(Segmentation of Hotel Stock in India (March 31, 2024))

89%
u ized "
norganize —
Independent ----
""""" 17%
Keys: Luxury
3.4 Keys: Keys:
millions : 375k A 170k
' - 83%
: 45% Other Segments
11% Branded

Organized

Source: HVS ANAROCK Research

The Indian luxury hospitality industry remains significantly underpenetrated, compared to global cities. India’s
per million capita of 23 luxury keys as of March 31, 2024, is much lower compared to major countries in Asia-
Pacific (APAC) such as Australia (973), Thailand (690) and China (177). On an average, India relatively has
lower luxury keys per city as compared to some of the global cities.
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Key Indian Luxury Markets by Existing Stock

(Number of Luxury keys — as of March 31, 2024 (Indian cities) / December 31, 2023(Global cities))

32000
24000
16000
8000
& \@e N & S NS il & .Q& & Q@ ) & Q&
Qo Q)‘D‘Q% A4 @\)& é‘%& Qe CQZJQ \‘b\ 0@‘% A’&}% (b&&\o < bfb\
Q OIS &
§
&
&
Global cities M Indian cities with The Leela presence Other Indian cities

Source: HVS ANAROCK Research
Note: Indian cities with The Leela presence represent cities with operational owned and managed properties.

Strong Demand-Supply Fundamentals for Indian Hospitality Industry

Supply in the hospitality industry in India is expected to grow at a CAGR of 8.5% CAGR over Financial Year
2024 to Financial Year 2028 while demand is expected to grow at a CAGR of 10.4% over the same period, with
demand outpacing supply by c. 190 bps during Financial Year 2024-2028.

Widening Demand-Supply Gap in the Indian Hospitality Industry

~190bps
~60bps
10.4%
0,
730 5.7% 8.5%
FY14-24 FY24-28E
Demand CAGR Supply CAGR Demand-Supply Gap

Source: HVS ANAROCK Research
Demand Growth to Outpace Supply in Luxury Segment

Rising disposable income, widening demand-supply gap, shift in consumer preference towards premium
experiences, and limited inventory of luxury hotels in India have driven ARR growth and occupancy for the luxury
segment from Financial Year 2014-24. Further, supply in the luxury segment is expected to remain constrained
due to high barriers to entry including limited availability of land, extensive regulation, restrictive zoning, high
cost of capital and long gestation periods.

As a result, a favorable demand-supply outlook is expected for the luxury hospitality segment in India, with total

demand estimated to grow at a CAGR of 10.6% over Financial Year 2024 to Financial Year 2028 against supply
growth of a CAGR of 5.9% over the same period.
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Widening Demand-Supply Gap in the Luxury Hospitality Industry

~470bps
~135bps
10.6%
0,
6.5% 5 106 5.9%
FY14-24 FY24-28E
Demand CAGR Supply CAGR Demand-Supply Gap

Source: HVS ANAROCK Research
Luxury Segment’s ARR and RevPAR Growth has Outperformed All Hotel Segments

Against this favorable demand-supply dynamic, the luxury hospitality segment has continued to outperform the
broader hospitality industry. In Financial Year 2024, the RevPAR for the luxury hospitality segment was 310,122,
nearly 2.1 times of the overall hospitality industry, which stood at 4,739 (Source: CoStar - Industry data).

Further the luxury hospitality segment commanded 113% Total Revenue per Available Room (“TRevPAR”)
premium over upscale segment, and 295% premium over midscale segment. In Financial Year 2024, The Leela’s
Owned Portfolio TRevPAR of 226,218 was 1.4 times of the luxury hospitality segment TRevPAR.

The Luxury Segment’s ARR and RevPAR Growth Has The Luxury Segment’s TRevPAR
Outperformed All Hotel Segments Exceeds All Hotel Segments
(FY2019 to FY2024 ARR CAGR) (FY2019 to FY2024 RevPAR (2023 TRevPAR, ?)
CAGR)
18,234
8%
% 7% 8%
6% 7%
5% 8,544
4,614
m Luxury = Upper Upscale  Upscale = All ®Luxury © Upscale Midscale

Source: HVS ANAROCK Research, CoStar - Industry data — ARR and RevPAR
Note: Survey tracks performance and operating metrics of hotels. Industry TRevPAR as of 2023, due to unavailability of
Financial Year 2024 data.

ARR for the luxury hospitality segment grew at 5.7% CAGR over Financial Year 2014 to Financial Year 2024,
compared to the India hospitality industry that grew only 3.1% CAGR over the same period (Source: HVS
ANAROCK Research). Expected rise in disposable income, widening demand-supply gap, evolving consumer
preference towards premium experiences, improving infrastructure and limited inventory of luxury hotels in India
are expected to continue driving ARR growth and occupancy for the luxury segment.
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Luxury Hospitality Segment RevPARs Expected to Become Nearly 1.5 Times that of Financial Year 2024
by Financial Year 2028E

(ARR and RevPAR in %) (Occupancy)
25,000 - 74% % 75
36
20,000 4 69% - 71%
18,026 19,468
66% ,
15,000 - 16,690 15270 L 67%
15,173 14,406
10,000 {1 59% 12,798 L 63%
10,122 11,516
8,727 10,122
5,000 - 5740 5,465 6,701 - 59%
i . \\ \\ . , , : L 55%
FY14 Fyis ' Fyie |\ Fyos FY25E FY26E FY27E FY28E

ARR = RevPAR —— Occupancy

Source: HVS ANAROCK Research, CoStar - Industry data — FY19, FY24

Institutional Ownership a Key Growth Catalyst for Hospitality Brands

Institutional ownership is a key growth catalyst for hospitality brands, as witnessed in The Four Seasons Hotels
and Resorts global growth.

Four Seasons Case Study: The Four Seasons Hotels and Resorts is a leading hotel brand and is among the few
hotel companies to have maintained a focused luxury positioning. The brand opened its first hotel in Toronto,
Canada in 1961. During 1970 to 2006, while the brand grew steadily, openings of new hotels averaged 1.5 hotels
a year.

In 2006, Cascade Investments, a private investment firm headquartered in Washington, United States, and
Kingdom Holding Company, a Saudi conglomerate holding company comprising experienced investment
specialists, jointly acquired approximately 95% of the company and delisted it from the stock exchange. The
acquisition marked a period of accelerated growth for the brand. From 2007 to the first quarter of 2024, the brand
expanded its portfolio by 75 hotels — averaging 4.3 hotels per year. The post-acquisition period underscored the
benefit of institutional investment in implementing robust growth strategies to scale rapidly, while maintaining
luxury positioning.

The Indian Luxury Hospitality Segment Has High Potential to Grow Further Based on Global
Comparables

The Indian luxury hospitality segment is well positioned to continue its upward growth trajectory, basis global
trends which include (1) increased global spending in favor of luxury hospitality, (2) close correlation between
economic well-being and growth in the hospitality industry, a trend witnessed both in the US and Europe in the
1980s and, (3) significant headroom for ARR growth in the luxury hospitality segment — luxury ARR in Indian
cities such as Bengaluru (US$156) and New Delhi (US$195) are significantly lower than ARRs for the luxury
hospitality segment in cities such as London (US$746), Dubai (US$727), Bali (US$624), Singapore (US$445),
Bangkok (US$346) and Hong Kong (US$345) (Source: HVS ANAROCK Research, CoStar - Industry data —
Financial Year 2024 ARR for Indian cities).

Global Tailwinds Supporting Luxury Hospitality
The Indian luxury hospitality segment is witnessing high growth, driven by the sharp increase in affluence globally

and a large and expanding base of travelers willing to spend on luxury travel options. Consumer spending is
increasingly expanding beyond products to experiences and experience-based products.
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Luxury spends are expected to grow at a CAGR of nearly 5% over 2023 to 2026E, reaching US$ 1.6 trillion in
value. The hospitality industry is expected to be one of the key beneficiaries, with nearly US$ 90 billion expected
in incremental spends over the next five years.

Luxury Hospitality Spending Expected to Grow by US$90 Billion over the Next 5 Years

(Global Spending on Luxury Hospitality (US billion))

years
ver next five
ental annual P ends O
Us$90 pillion increm .
$239
1\
. \ | 2028E

Source: Euromonitor International, Luxury Goods 2025 edition; Retail Value RSP, USD million, Historic Current Prices,
Forecast Constant 2024 Prices, Historic Year-on-Year Exchange Rates, Forecast Fixed 2024 Exchange Rates.
Note: Luxury Hospitality spending includes hotels, Food service and fine wine and spirits.

India Hospitality at an Inflection Point

India’s current GDP is at a similar level to the GDP levels witnessed in the US and Europe in the 1980s. These
regions experienced strong growth which led to doubling of GDP in the following decade. Scaled hospitality
brands such as Marriott and Accor grew significantly faster than GDP during the same period with Marriott hotels
increasing their hotel count by ~7x and Accor portfolio increasing their hotel count by ~4x. India’s GDP is
expected to reach $7.1 trillion by 2030, doubling over a span of only seven years.

Marriott Accor
Hotels (#) ~7x Hotels (#) = 596 “x  ~2,300
GDP (US$T GDP (US$T) GDP (US$T)
(s $7.3 Ly 871 ~2x  $7.1
$3.6 $3.7 $3.6

— , \ , | \\

\
1983 1994 1986 1994 2023 2030E
Source: HVS ANAROCK
Note: GDP measured in current US$; US$1= %83.
(1) Economic data corresponding to European Union.

Significant Headroom for ARR Growth in the Indian Luxury Hospitality Industry

ARRs for the luxury hospitality segment in Indian cities such as Bengaluru (US$156) and Delhi (US$195) are
significantly lower than ARR for the luxury hospitality segment in cities such as Hong Kong, Bangkok, Singapore,
Bali, Dubai and London — averaging US$539.
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Growth Potential for ARRs in India
(Luxury ARR, in US$)

727 746
624
Average: 539
““““““““““ 5T T oo T T mm e m e m e
345 346
Bengaluru Delhi Hong Kong Bangkok  Singapore Bali Dubai London

Source: HVS ANAROCK Research, CoStar - Industry data (Bengaluru, Delhi)

Note: ARR displayed represents FY2024 for Bengaluru and Delhi, Calendar Year 2023 for other locations. Respective local
currencies converted to USD at following exchange rates US$1 = Z83,; US$1 = HKD 7.8, US$1 = THB 35, US$1 = SGD1.3;
US$1 = IDR 15,182; US$1 = AED 3.7; US$1 = GBP 0.8.

Competitive Landscape

The hospitality landscape comprises several players. Companies with over 1,000 owned keys in their portfolio,
having presence in luxury segment include pure-play asset owners such as Chalet Hotels and Juniper Hotels as
well as brand + asset owners which include The Leela, Indian Hotels (“IHCL”) and EIH Ltd (“EIH”). The Leela
is India’s only institutionally owned and managed, pure-play luxury hospitality company.

Overview of Select Listed Hospitality Players in India

As of May 31, 2024, The Leela was one of the largest luxury hospitality companies by number of keys in India,
comprising of 3,382 keys across 12 operational hotels. The Leela was the fastest growing hotel company in India
versus listed peers by revenue growth from Financial Year 2022 to Financial Year 2024.

Direct Peers Other Industry Players
IHCL EIH Juniper Chalet

Luxury and Luxury, Upper Luxury, Upper
Upper Upscale  Upscale, Upscale Upscale, Upscale

The Leela

Luxury All Segments

v v v x x
v v v v v
3,382 24,136 4,269 1,895 3,052
2% 47% 59% 55% 65%
48.92% 33.66% 39.67% 38.68% 42.06%
JW Marriott,
Grand Hyatt, Marriott
The Leela Andaz, Hyatt Executive

Taj, Selegtions,

(Palaces, Vivanta Oberoi, Residences, Apartments,
Hotels and Gatewa Gi’n or Trident Hyatt Regency, Novotel, Westin,
Resorts) Y, 5Ihg Hyatt and Hyatt ~ Courtyard and
Place Four Points by

Sheraton

Source: Company filings
Notes: (1) Including acquisition of three operating hotels from Chartered Group.
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In Financial Year 2024, the NPS score for key hospitality brands in India such as IHCL was 73, for EIH was 80
and for The Leela’s Owned Portfolio was 84. The Leela had the highest NPS score in Financial Year 2024 amongst
the key hospitality peers.

Brands NPS
The Leela 84
EIH 80
IHCL 73

Note: Comparison across select listed owner operators that are present in the luxury hospitality segment and have disclosed NPS in their
filings. NPS scores for IHCL is reported for their entire portfolio (including all segments), EZH’s NPS score is only for their domestic portfolio
and are sourced from annual reports, rounded to nearest whole number. For The Leela, NPS score is for the entire portfolio (owned, managed
and franchised portfolio), as provided by a third-party vendor.

Benchmarking of Key Operating Metrics
During Financial Year 2019 to Financial Year 2024, ARR and RevPAR of the luxury hotel segment grew at 8.4%
and 8.6% respectively, over the same period. The Leela’s Owned Portfolio’s ARR and RevPAR was 1.2 times

and 1.4 times of the luxury hospitality segment average in Financial Year 2019 and Financial Year 2024,
respectively.

ARR and RevPAR Index Performance: The Leela | ARR and RevPAR Growth: The Leela vs. Luxury
Hospitality Segment

(ARR Index: The Leela (RevPAR Index: The ARR CAGR (FY2019to . RevPAR CAGR (FY2019

Owned Portfolio Leela Owned Portfolio FY2024) to FY2024)

ARR/Luxury Segment RevPAR/ Luxury
ARR) Segment RevPAR)

1.4x 1.4x 10.8% 11.8%

8.4% 8.6%
) ) l I
FY19 = FY24 FY19 = EY24 Luxury Segment Luxury Segment
m The Leela m The Leela

Source: HVS ANAROCK Research, CoStar - Industry data
Note: The Leela Owned Portfolio includes The Leela Palace Bengaluru, The Leela Palace Chennai, The Leela Palace New
Delhi, The Leela Palace Jaipur and The Leela Palace Udaipur.

Benchmarking RevPAR and GOP Performance

RevPAR Index (FY2024) GOP Margin (2023)

S
“Q\)?
y 296 300 bps ”q/v 54%

T

a4 47%
100
Hospitality Luxury The Leela Hospitality Luxury The Leela
Industry Segment Industry Segment

Source: HVS ANAROCK Research, CoStar - Industry data — RevPAR data.
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Note: Represents the RevPAR index of The Leela for the FY2024 and GOP margin of The Leela for the 2023, in both cases,
for Owned Portfolio. Represents RevPAR index of hospitality industry and luxury segment for the FY2024, and GOP margin
of hospitality industry and luxury segment for 2023. GOP margin data has been computed by HVS.

Luxury hotel rooms are typically larger than other segments of the hospitality industry given the in-room services
and amenities available. As of Financial Year 2024, The Leela’s average room size of ~61 sg.m across its owned
properties is 36% higher than the overall luxury hospitality segment average room size of ~45 sq.m, providing a
superior luxury experience to its guests.

Benchmarking Room Sizes vs. Relevant Markets

(Average room size (sq.m))

~32% ~41% ~21% ~87% ~5%
~72
~58 ~54 ~57
~48
~38
Bengaluru New Delhi Chennai Jaipur Udaipur
Luxury Segment m The Leela Room size premium

Source: HVS ANAROCK Research
Note: The Leela metrics are for owned hotels in FY2024 and represents weighted average room size based on number of keys.
Room size premium calculated as (Weighted average room size in the city / The Leela hotel room size -1.)

In Financial Year 2024, The Leela’s managed properties ARR and RevPAR was 1.4 and 1.3 times the ARR and
RevPAR of the comparable luxury and upscale hotels across the respective micro-markets.

ARR and RevPAR Performance of The Leela’s Managed Hotels

ARR Index (FY2024) RevPAR Index (FY2024)
1% 126
140
‘\.D‘$ /
100
100
Comparable Hotels The Leela Comparable Hotels The Leela

Source: HVS ANAROCK Research

Note: The Leela managed hotels include The Leela Gandhinagar, The Leela Ambience Gurugram Hotel & Residences, The
Leela Bhartiya City Bengaluru, The Leela Ashtamudi, A Raviz Hotel, The Leela Kovalam, A Raviz Hotel and The Leela
Ambience Convention Hotel Delhi. Comparable hotels include select hotels in Gandhinagar Tricity, Gurugram, Bengaluru,
Trivandrum, Kerala and North Delhi.
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Benchmarking Managed Revenue Fees/Hotel for Key Listed Players

(FY2024 Managed Revenue (Fees) / Hotel, in ¥ Million)

81.25W

43.67

Listed Peers (Managed Portfolio) The Leela (Entire Management Business)

Source: HVS ANAROCK Research and Company filings
(1) For entire management business including managed hotels and a franchised hotel
Note: Listed peers (managed portfolio) include IHCL (managed portfolio) and EIH (managed portfolio).

Luxury players operate on a high touch basis to provide premium service to guests. The two key operating
expenses for luxury industry are employee cost and power and fuel cost, accounting for 22% of total revenue. The
Leela outperforms the luxury hospitality segment on both key metrics

Key Operating Expenses Benchmarking

Employee Cost (% of Total Revenue) Power and Fuel Cost (% of Total Revenue)

16.2%

) 5.3% g
%& N‘

15.3%

3.9%

Luxury Industry The Leela Luxury Industry The Leela

Source: HVS ANAROCK Research

Note: Comparing The Leela versus the luxury industry in India. FY2024 data for The Leela is compared with 2023 data of
industry due to unavailability of FY2024 data. Total Revenue includes only hotel revenue. Employee Costs includes payroll
and employee related expenses at hotel level.

The Hospitality Industry Remains Focused on Sustainability

Environmental, Social and Governance (ESG) principles have emerged as a key priority for the Indian branded
hospitality industry. The branded hotel players are increasingly incorporating environmentally sustainable
initiatives such as energy-efficient infrastructure, renewable energy use, water conservation and waste
management. On the social front, initiatives such as fair labor practices, diversity and inclusion, responsible
tourism, and local community engagement are becoming the cornerstone for several hospitality players. Further,
governance-related objectives are focused on transparent reporting, ethical business practices, and strong risk
management protocols.

Key Demand Drivers

The Indian hospitality industry is poised to benefit from structural tailwinds over 2024-2030 such as (1) growth
in domestic tourist visits (“DTV”) at a CAGR of 13.4% over 2024-2030, (2) growth in foreign tourist arrivals
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(“FTAs”) at a CAGR of 7.1% over 2024-2030, (3) Indian Government is actively working on increasing the last
mile connectivity across the country, and (4) multiple initiatives undertaken by Indian Government to grow travel
and tourism.

Domestic Travel is Poised for Significant Growth

Domestic tourism is a key driver for the Indian hospitality industry, with domestic tourist visits expected to double
over the next six years. Rising disposable income, improved connectivity through development of air, road and
rail travel infrastructure and development of tourist destinations have driven a resurgence in domestic travel in
India post COVID. DTV are expected to grow to 5.2 billion in 2030 from 2.5 billion in 2024, representing a
CAGR of 13.4%. Continued push on tourism related infrastructure spending is expected to support growth in air
traffic, and domestic passenger traffic is expected to more than double to 693 million in Financial Year 2030 from
307 million in Financial Year 2024.

Resurgence in Domestic Travel to Drive Growth in India’s Tourism Industry

(India Domestic Tourist Visits (In millions))

5,215

2,322 2,450

1,283
748

\\ \\
\ \ \
2010 \ 2014 \ 2019 \ 2024E 2025E 2026E 2030E

Source: Ministry of Tourism, India Tourism Statistics 2023 & HVS ANAROCK Research

Post the pandemic, there has been a growing trend of travel to domestic destinations, driven by growing interest
in exploring local cultural destinations. This has been supported by government initiatives and campa