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million aggregating Regulation 6(1)(a), 6(1)(b) and 6(1)(c) of the SEBI ICDR
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RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the
Equity Shares is 1 and the Floor Price and Cap Price are [®] times and [®] times the face value of the Equity Shares, respectively. The Offer
Price and the Price Band, each as determined by our Company, Blue Chandra Pte. Ltd. and Goldman Sachs Investments Holdings (Asia) Limited,
in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations, and as stated in “Basis for Offer Price” beginning on page
137, 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 and/or sustained trading in the Equity Shares or 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 the SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the investors
is invited to “Risk Factors” beginning on page 32.

ISSUER’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information
with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in this Red Herring Prospectus
is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly
held and that there are no other facts, the omission of which makes this Red Herring Prospectus as a whole or any of such information or the
expression of any such opinions or intentions, misleading in any material respect. Each of the Selling Shareholders, severally and not jointly, accepts
responsibility for and confirms that only such statements confirmed or undertaken by such Selling Shareholders in this Red Herring Prospectus to
the extent such statements pertain to such Selling Shareholder and/or its respective portion of the Offered Shares and assumes responsibility that
such statements are true and correct in all material respects and are not misleading in any material respect. No Selling Shareholder assumes any
responsibility for any other statements, including without limitation, any and all of the statements made by or in relation to the Company, or our

business or the other Sellini Shareholders or ani other iersoni si in this Red Herrini Pr05ﬁectus.

The Equity Shares offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges, being BSE Limited (“BSE”) and National
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Our Company was incorporated as “SAMHI Hotels Private Limited” on December 28, 2010, as a private limited company under the Companies Act, 1956, at New Delhi, with a certificate of incorporation granted by the Registrar of
Companies, National Capital Territory of Delhi and Haryana. On the conversion of our Company to a public limited company pursuant to a resolution passed by our shareholders on August 2, 2019, our name was changed to “SAMHI Hotels
Limited” and a fresh certificate of incorporation was issued by the Registrar of Companies, National Capital Territory of Delhi and Haryana on August 16, 2019. For details of the change in the registered office of our Company, see “History

and Certain Corporate Matters” beginning on page 225.
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INITIAL PUBLIC OFFERING OF [e] EQUITY SHARES OF FACE VALUE OF X 1 EACH (“EQUITY SHARES”) OF SAMHI HOTELS LIMITED (“COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE OF
[e] PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF X [¢] PER EQUITY SHARE) (THE “OFFER PRICE”) AGGREGATING TOR [e¢] MILLION (THE “OFFER”) COMPRISING A FRESH ISSUE OF [e]
EQUITY SHARES AGGREGATING UP TO % 12,000 MILLION (“FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 13,500,000 EQUITY SHARES (THE “OFFERED SHARES”) AGGREGATING TO X [e]
MILLION (THE “OFFER FOR SALE”), COMPRISING AN OFFER FOR SALE OF UP TO 8,428,510 EQUITY SHARES AGGREGATING TO % [e] MILLION BY BLUE CHANDRA PTE. LTD., UP TO 4,931,490
EQUITY SHARES AGGREGATING TO R [¢] MILLION BY GOLDMAN SACHS INVESTMENTS HOLDINGS (ASIA) LIMITED AND UP TO 140,000 EQUITY SHARES AGGREGATING TO X [¢] MILLION BY GTI
CAPITAL ALPHA PVT LTD (COLLECTIVELY REFERRED TO AS THE “SELLING SHAREHOLDERS”). THE OFFER SHALL CONSTITUTE [¢]% OF THE POST-OFFER PAID UP EQUITY SHARE CAPITAL
OF OUR COMPANY.

THE PRICE BAND AND MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY, BLUE CHANDRA PTE. LTD. AND GOLDMAN SACHS INVESTMENTS HOLDINGS (ASIA) LIMITED, IN CONSULTATION
WITH THE BOOK RUNNING LEAD MANAGERS, AND WILL BE ADVERTISED IN ALL EDITIONS OF FINANCIAL EXPRESS (A WIDELY CIRCULATED ENGLISH NATIONAL NEWSPAPER) AND ALL
EDITIONS OF JANSATTA (A WIDELY CIRCULATED HINDI NATIONAL NEWSPAPER, HINDI ALSO BEING THE REGIONAL LANGUAGE OF NEW DELHI, WHERE OUR REGISTERED OFFICE IS
SITUATED) AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE BSE LIMITED (“BSE”) AND THE NATIONAL STOCK EXCHANGE
OF INDIA LIMITED (“NSE” AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS”).

THE FACE VALUE OF THE EQUIT HE OFFER PRICE IS [¢] TIMES THE THE EQUITY SHARES
In case of a 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 circumstances, our Company, Blue Chandra Pte. Ltd. and Goldman Sachs Investments Holdings (Asia) Limited may, in consultation with the BRLMs, for reasons to be recorded in writing, extend the
Bid/Offer Period for a minimum of three Working Days, 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 press release, and also by indicating the change on the websites of the Book Running Lead Managers (“BRLMs”) and at the terminals of the other members of the Syndicate.

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended, (the “SCRR”) read with Regulation 31 of the SEBI ICDR Regulations, and the Offer constitutes [#]% of the post-Offer
paid-up equity share capital of our Company. The Offer is being made through the Book Building Process, in compliance with Regulation 6(2) of the SEBI ICDR Regulations, where at least 75% of the Offer will be Allotted on a
proportionate basis to Qualified Institutional Buyers (“QIBs”) (the “QIB Portion™), provided that our Company, Blue Chandra Pte. Ltd. and Goldman Sachs Investments Holdings (Asia) Limited in consultation with the BRLMs, 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. Further, 5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds
only and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIBs (other than Anchor Investors), 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 (“NIIs”), of which (a)
one-third portion shall be reserved for applicants with application size of more than 200,000 and up to %1,000,000; and (b) two-thirds portion shall be reserved for applicants with application size of more than 1,000,000, provided that
the unsubscribed portion in either of such sub-categories may be allocated to applicants in the other sub-category of Non-Institutional Investors, subject to valid Bids being received at or above the Offer Price, and not more than 10% of the
Offer shall be available for allocation to Retail Individual Investors (“RIIs”), 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 Blocked Amount (“ASBA™) process and shall provide details of their respective bank account (including UPI ID (defined hereinafter) in case of UPI Bidders
(defined hereinafter)) in which the Bid Amount will be blocked by the SCSBs or under the UPI Mechanism, to participate in the Offer. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA
process. For details, specific attention is invited to “Offer Procedure” beginning on page 519.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of the Equity Shares, there has been no formal market for the Equity Shares. The face value of the Equity Shares is %1 and the Floor Price and Cap Price are [®] times and [®] times the face value of the
Equity Shares, respectively. The Offer Price and the Price Band, each as decided by our Company, Blue Chandra Pte. Ltd. and Goldman Sachs Investments Holdings (Asia) Limited, in consultation with the BRLMs, in accordance with the
SEBI ICDR Regulations, and as stated in “Basis for Offer Price” beginning on page 137, 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 and/or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their investment. Investors are advised to read the Risk
Factors carefully before taking an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the investors is invited to
“Risk Factors” beginning on page 32.

ISSUER’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer,
that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no
other facts, the omission of which makes this Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Further, each of the Selling Shareholders,
severally and not jointly, accepts responsibility for and confirms that only such statements confirmed or undertaken by such Selling Shareholders in this Red Herring Prospectus to the extent such statements pertain to such Selling
Shareholder and/or its respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and are not misleading in any material respect. No Selling Shareholder assumes any
responsibility for any other statements, including without limitation, any and all of the statements made by or in relation to the Company, or our business or the other Selling Shareholders or any other person(s) in this Red Herring Prospectus.

The Equity Shares offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received in-principle approvals from the BSE and the NSE for the listing of the Equity Shares pursuant
to letters dated May 11, 2023 and May 12, 2023, respectively. For the purpose of this Offer, BSE is the Designated Stock Exchange. A signed copy of this Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance
with Section 26(4) of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of this Red Herring Prospectus up to the Bid/ Offer Closing Date, see “Material Contracts and
Documents for Inspection” beginning on page 552.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms and abbreviations have the following
meanings in this Red Herring Prospectus, and references to any statutes, legislations, rules, guidelines,
regulations, circulars, notifications, clarifications, directions, or policies shall include any amendments,
clarifications, modifications, replacements or re-enactments thereto, from time to time. 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
SAMHI Hotels Limited, a public limited company incorporated in India under the Companies Act, 1956 with its
registered office at Caspia Hotels Delhi, District Centre, Crossing Opposite Galaxy Toyota Outer Ring Road,
Haider Pur, Shalimar Bagh, Delhi 110 088, 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 Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA,
the Depositories Act or the rules and regulations made thereunder, as applicable. Notwithstanding the foregoing,
the terms used in “Industry Overview”, “Key Regulations and Policies”, “Statement of Possible Special Tax
Benefits”, “Financial Information”, “Outstanding Litigation and Material Developments” and “Main
Provisions of Articles of Association” beginning on pages 166, 220, 147, 267, 482 and 539, respectively, shall

have the meaning ascribed to them in the relevant section.

Offer Related Terms
Term Description
Acknowledgment Slip The slip or document issued by the respective Designated Intermediary(ies) to
a Bidder as proof of registration of the Bid cum Application Form
Allotment Advice The note or advice or intimation of Allotment, sent to each successful Bidder who

has been or is to be Allotted the Equity Shares after approval of the Basis of
Allotment by the Designated Stock Exchange

Allotted/Allotment/Allot Unless the context otherwise requires, allotment of Equity Shares pursuant to the
Fresh Issue and transfer of the Offered Shares by the Selling Shareholders
pursuant to the Offer for Sale to successful Bidders

Allottee A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor 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 2100 million

Anchor Investor Allocation The price at which Equity Shares will be allocated to Anchor Investors

Price according to the terms of the Red Herring Prospectus and the Prospectus, which
will be decided by our Company, Blue Chandra and GSA, in consultation with
the BRLMs

Anchor Investor Bidding The date one Working Day prior to the Bid/Offer Opening Date, on which Bids

Date by Anchor Investors shall be submitted and allocation to the Anchor Investors

shall be completed, being September 13, 2023

Anchor Investor Offer Price  The final price at which 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

Anchor Investor Portion Up to 60% of the QIB Portion which may be allocated by our Company, Blue
Chandra and GSA, in consultation with the BRLMs, to Anchor Investors, on a
discretionary basis in accordance with the SEBI ICDR Regulations. One-third
of the Anchor Investor Portion is reserved for domestic Mutual Funds, subject
to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price

Application Supported by The application (whether physical or electronic) by a Bidder (other than Anchor

Blocked Amount/ ASBA Investors) to make a Bid authorizing the relevant SCSB to block the Bid Amount




Term

Description

ASBA Account

ASBA Form

Banker(s) to the Offer

Basis of Allotment

Bid

Bid Amount

Bid cum Application Form
Bid Lot
Bid/Offer Closing Date

Bid/Offer Opening Date

Bid/Offer Period

in the relevant ASBA Account and will include amounts blocked by SCSBs
upon acceptance of UPI Mandate Request made by the UPI Bidders

A bank account maintained with an SCSB by an ASBA Bidder and specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the relevant ASBA Form and includes a bank account maintained
by a UPI Bidder linked to a UPI ID, which will be blocked in relation to a Bid
by a UPI Bidder Bidding through the UPI Mechanism

An application form, whether physical or electronic, used by ASBA Bidders
bidding through the ASBA process, which will be considered as the application
for Allotment in terms of the Red Herring Prospectus and the Prospectus
Collectively, the Escrow Bank(s), Refund Bank(s), Public Offer Account
Bank(s) and the Sponsor Bank(s)

The basis on which the Equity Shares will be Allotted to successful Bidders under
the Offer, described in “Offer Procedure” on page 519

An indication to make an offer during the Bid/Offer Period by a Bidder (other
than an Anchor Investor), or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of a Bid cum Application Form, to subscribe for
or purchase our Equity Shares at a price within the Price Band, including all
revisions and modifications thereto, to the extent permissible under SEBI ICDR
Regulations and in terms of the Red Herring Prospectus and the Bid cum
Application Form. The term ‘Bidding’ shall be construed accordingly

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

In the case of Retail Individual Investors Bidding at the Cut-off Price, the Cap
Price multiplied by the number of Equity Shares Bid for by such Retail
Individual Investors and mentioned in the Bid cum Application Form

The ASBA Form or Anchor Investor Application Form, as the context requires
[e] 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 will not accept any Bids, being September
18, 2023, which shall be published in all editions of Financial Express (a widely
circulated English national daily newspaper), and all editions of Jansatta (a
widely circulated Hindi national daily newspaper, Hindi also being the regional
language of New Delhi, where our Registered Office is located). In case of any
revisions, the extended Bid/Offer Closing Date will be widely disseminated by
notification to the Stock Exchanges, by issuing a press release, and also by
indicating the change on the websites of the BRLMs and at the terminals of the
other members of the Syndicate. Our Company, Blue Chandra and GSA, in
consultation with the BRLMs 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

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids, being September
14,2023, which shall be published in all editions of Financial Express (a widely
circulated English national daily newspaper), and all editions of Jansatta (a
widely circulated Hindi national daily newspaper, Hindi also being the regional
language of New Delhi, where our Registered Office is located)

Except in relation to 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, Blue Chandra and GSA, in consultation with the BRLMs 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




Term

Description

Bidder

Bidding Centres

Book Building Process
Book Running Lead

Managers/ BRLMs
Broker Centres

CAN/Confirmation of
Allocation Note

Cap Price

Client ID

Collecting Depository
Participants/CDPs

Collecting Registrar and

Share Transfer Agents or

RTAs
Cut-off Price

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediaries

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

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

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
Limited and Kotak Mahindra Capital Company Limited

Broker centres of the Registered Brokers where Bidders (other than Anchor
Investors) can submit the ASBA Forms 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
(www.bseindia.com and www.nseindia.com)

Notice or intimation of allocation of the Equity Shares to be sent to Anchor
Investors, who have been allocated the Equity Shares, after the Anchor Investor
Bidding Date

The higher end of the Price Band above which the Offer Price and Anchor
Investor Offer Price will not be finalized and above which no Bids will be
accepted, including any revisions thereof. The Cap Price shall be at least 105% of
the Floor Price.

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

A depository participant, as defined under the Depositories Act, 1996 and
registered with 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 issued by SEBI as per the list available on the websites of
BSE and NSE, 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
The Offer Price, finalized by our Company, Blue Chandra and GSA, in
consultation with the BRLMs, which shall be any price within the Price Band.
Only Retail Individual Investors 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, and bank account details and UPI ID,
as applicable

Such centres of the Collecting Depository Participants where Bidders (except
Anchor Investors) can submit the ASBA Forms. The details of such Designated
CDP Locations, along with the names and contact details of the CDPs are
available on the respective websites of the Stock Exchanges 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

In relation to ASBA Forms submitted by RIIs by authorising an SCSB to block
the Bid Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount
will be blocked upon acceptance of UPI Mandate Request by such UPI Bidder




Term

Description

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
DP

DPID

Draft Red Herring
Prospectus/DRHP

Eligible FPI(s)

Eligible NRI(s)

Escrow Account(s)

Escrow and Sponsor Bank
Agreement

Escrow Bank

First Bidder

Floor Price

Fresh Issue

General Information
Document

Gross Proceeds
M

using the UPI Mechanism, Designated Intermediaries shall mean Syndicate,
sub-Syndicate/agents, Registered Brokers, CDPs, SCSBs and RTAs

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

Such centres of the RTAs where Bidders (except Anchor Investors) can submit
the Bid cum Application Forms. The details of such Designated RTA Locations,
along with the names and contact details of the RTAs are available on the
respective websites of the Stock Exchanges (www.nseindia.com and
www.bseindia.com) and updated from time to time

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

BSE

Depository Participant

Depository Participant’s identity number

The draft red herring prospectus dated March 31, 2023 filed with the SEBI and
issued in accordance with the SEBI ICDR Regulations, which does not contain
complete particulars of the price at which our Equity Shares are offered and the
size of the Offer, read with the addendum dated August 11, 2023

FPI(s) from such jurisdictions outside India where it is not unlawful to make an
offer/ invitation under the Offer and in relation to whom the Bid cum Application
Form and the Red Herring Prospectus constitutes an invitation to subscribe to the
Equity Shares

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

The ‘no-lien’ and ‘non-interest bearing” account(s) opened with the Escrow 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

The agreement dated September 5, 2023 entered into amongst our Company, the
Selling Shareholders, the Registrar to the Offer, the BRLMs, and Banker(s) to the
Offer for collection of the Bid Amounts from Anchor Investors and where
applicable remitting refunds, if any, to such Anchor Investors, on the terms and
conditions thereof

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 Kotak Mahindra Bank Limited

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 Anchor Investor Offer Price will be finalized and below
which no Bids will be accepted and which shall not be less than the face value of
the Equity Shares

Fresh issue of [e] Equity Shares by our Company aggregating up to ¥ 12,000
million to be issued by our Company as part of the Offer, in terms of the Red
Herring Prospectus and the Prospectus.

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

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

JM Financial Limited



Term

Description

Kotak
Maximum RII Allottees

Monitoring Agency
Monitoring Agency
Agreement

Mutual Fund Portion

NBFC-SI

Net Proceeds

Net QIB Portion

Non-Institutional Portion

Non-Institutional
Investors/NIIs

Offer

Offer Agreement

Offer Price

Offered Shares

Offer for Sale

Price Band

Kotak Mahindra Capital Company Limited

The maximum number of Retail Individual Investors who can be allotted the
minimum Bid Lot. This is computed by dividing the total number of Equity
Shares available for Allotment to Retail Individual Investors by the minimum
Bid Lot

CARE Ratings Limited

Agreement dated September 4, 2023 entered between our Company and the
Monitoring Agency

5% of the QIB Portion (excluding the Anchor Investor 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

Systemically important non-banking financial company, as covered under
Regulation 2(1)(ss)(xiii) of the SEBI ICDR Regulations

Proceeds of the Offer that will be available to our Company, i.e., proceeds from
the Fresh Issue, less Offer Expenses. For further details, see “Objects of the Offer”
on page 117

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

The portion of the Offer, being not more than 15% of the Offer or [®] Equity
Shares, available for allocation on a proportionate basis to Non-Institutional
Investors, of which (a) one-third shall be available for allocation to Bidders with
an application size of more than ¥ 200,000 and (b) up to X 1,000,000 and two-
thirds shall be available for allocation to Bidders with an application size of
more than X 1,000,000 provided that the unsubscribed portion in either of such
sub-categories may be allocated to applicants in the other sub-category of Non-
Institutional Investors, subject to valid Bids being received at or above the Offer
Price

Bidders that are not QIBs, RIIs and who have Bid for Equity Shares, for an
amount of more than ¥ 200,000 (but not including NRIs other than Eligible
NRIs)

The initial public offering of [®] Equity Shares of face value of % 1 each for cash
at a price of X [®] each, aggregating to X [e®] million comprising the Fresh Issue
and the Offer for Sale.

The agreement dated March 31, 2023 entered into amongst our Company, the
Selling Shareholders and the BRLMs, pursuant to which certain arrangements
are agreed to amongst such parties in relation to the Offer read with the
amendment dated September 2, 2023

The final price (within the Price Band) 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,
Blue Chandra and GSA, in consultation with the BRLMs in terms of the Red
Herring Prospectus on the Pricing Date.

Up to 13,500,000 Equity Shares offered as part of the Offer for Sale, comprising
up to 8,428,510 Equity Shares by Blue Chandra, up to 4,931,490 Equity Shares
by GSA and up to 140,000 Equity Shares by GTI

The offer for sale of up to 13,500,000 Equity Shares aggregating to X [e] million
by the Selling Shareholders in the Offer

Price band ranging from a Floor Price of X [e] per Equity Share to a Cap Price
of X [e] per Equity Share, including revisions thereof, if any. The Price Band
will be decided by our Company, Blue Chandra and GSA, in consultation with
the BRLMs, and the minimum Bid Lot size will be decided by our Company,
Blue Chandra and GSA, in consultation with the BRLMs, and advertised in all
editions of Financial Express (a widely circulated English national newspaper)
and all editions of Jansatta (a widely circulated Hindi national newspaper, Hindi
also being the regional language of New Delhi, 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



Term

Description

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

QIB Portion

Qualified Institutional Buyers

or QIBs

Red Herring Prospectus or

RHP

Refund Account

Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer

Retail Portion

Retail Individual Investors/
Rlls

Revision Form

and shall be made available to the Stock Exchanges for the purpose of uploading
on their websites

The date on which our Company, Blue Chandra and GSA, 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, including any addenda or corrigenda
thereto and containing the Offer Price, the size of the Offer and certain other
information

The bank account 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 with whom the Public Offer Account is opened for collection of Bid
Amounts from the Escrow Account(s) and ASBA Accounts on the Designated
Date, in this case being HDFC Bank Limited

The portion of the Offer, being at least 75% of the Offer, or [®] Equity Shares,
which shall be Allotted 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, Blue Chandra and GSA, in consultation with the
BRLMs), 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

This red herring prospectus dated September 5, 2023 issued in accordance with
Section 32 of the Companies Act 2013, the SEBI ICDR Regulations which will
not have complete particulars of the price at which the Equity Shares shall be
allotted, filed with the RoC at least three Working Days before the Bid/ Offer
Opening Date and which will become the Prospectus after filing with the RoC
after the Pricing Date, including any addenda or corrigenda thereto

The ‘no-lien’ and ‘non-interest bearing’ 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
Kotak Mahindra Bank Limited

Stock brokers registered with the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms
of circular number CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI
The agreement dated March 29, 2023, entered into between our Company 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 (formerly known as Kfin Technologies Private
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
SEBI ICDR Regulations, which shall not be less than the minimum Bid lot,
subject to availability in the Retail Portion

Bidders (including HUFs and Eligible NRIs), 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) 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



Term

Description

Self-Certified Syndicate
Banks or SCSBs

Share Escrow Agent

Share Escrow Agreement

Specified Locations

Sponsor Bank(s)

Stock Exchanges
Syndicate Agreement

Syndicate Members

Syndicate or members of the
Syndicate

Underwriters

Underwriting Agreement

UPI

UPI Bidders

(1) The banks registered with SEBI, offering services in relation to ASBA (other
than through UPI Mechanism), a list of which is available on the website of SEBI
at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&
intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i
ntmlId=35, as applicable, or such other website as updated from time to time,
and

(ii) Applications through UPI in the Offer can be made only through the SCSBs
mobile applications (apps) whose name appears on the SEBI website. A list of
SCSBs and mobile applications, which, are live for applying in public issues using
UPI mechanism is provided as Annexure A to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is available on
the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=43 and updated from time to time and at such other websites as may be prescribed
by SEBI from time to time

KFin Technologies Limited (formerly known as KFin Technologies Private
Limited)

The agreement dated September 2, 2023 entered into by and among the Selling
Shareholders, our Company and the Share Escrow Agent in connection with the
transfer of the respective portion of the Offered Shares by each Selling
Shareholder and credit of such Equity Shares to the demat account of the
Allottees in accordance with the Basis of Allotment

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 to the Offer registered with SEBI, which has been appointed by our
Company to act as a conduit between the Stock Exchanges and NPCI in order
to push the mandate collect requests and / or payment instructions of the UPI
Bidders and carry out any other responsibilities, in terms of the SEBI circular
bearing number SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1,
2018, in this case being HDFC Bank Limited and Kotak Mahindra Bank Limited
Together, the BSE and NSE

The agreement dated September 5, 2023, entered into amongst the members of the
Syndicate, our Company, the Selling Shareholders and the Registrar to the Offer
in relation to the collection of Bids cum Application Forms by the Syndicate
Intermediaries registered with the SEBI and permitted to carry out activities as
an underwriter, in this case being Kotak Securities Limited and JM Financial
Services Limited

Collectively, the BRLMs and the Syndicate Members

[e]

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

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

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

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5,
2022 issued by SEBI, all individual investors applying in public issues where the
application amount is up to ¥ 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)


https://www/
https://www/
http://www.sebi/

Term

Description

UPI Circulars

UPIID

UPI Mandate Request

UPI Mechanism
UPI PIN
Working Day(s)

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)

Circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018
issued by SEBI as amended or modified by SEBI from time to time, including
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/2020/50 dated March
30, 2020, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M
dated March 16, 2021, SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570
dated June 2, 2021, SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45
dated April 5, 2022, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated
April 20, 2022, SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated
May 30, 2022, SEBI master circular bearing number SEBI/HO/MIRSD/POD-
1/P/CIR/2023/70 dated May 17, 2023, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023 and SEBI circular
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with circular
number 25/2022 issued by NSE and circular number 20220803-40 issued by BSE,
each dated August 3, 2022 and any other circulars issued by SEBI, Stock
Exchanges or any other governmental authority in relation thereto from time to
time

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

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

The Bidding mechanism that is used by UPI Bidders to make Bids in the Offer
Password to authenticate UPI transaction

Any day, other than the second and fourth Saturdays of each calendar month,
Sundays and public holidays, on which commercial banks in Mumbai, 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, 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 Days” shall mean all trading days excluding Sundays and bank
holidays in India, in accordance with the relevant circulars issued by SEBI

Company Related Terms

Term

Description

AoA/ Articles of
Association or Articles
ACIC Acquisition

Amendment Agreement

The articles of association of our Company, as amended

Our Company’s acquisition of 962 keys across six operating hotels and a parcel
of land for the development of a hotel in Navi Mumbai, Maharashtra from
Asiya Capital completed on August 10, 2023, pursuant to the share subscription
and purchase agreement dated March 30, 2023 with Asiya Capital and the
ACIC SPVs

Amendment No. 2 dated March 31, 2023 to the Amended and Restated
Shareholders’ Agreement dated December 11, 2015 executed by and amongst
Ashish Jakhanwala, Manav Thadani, Blue Chandra, GTI, Shree Naman
Developers Private Limited, Thadani Hospitality LLP, Big Blue Ventures
(formerly known as Inblue Holdings Limited), IFC, GSA, Cerberus, Amit Jain,
Anju Awtaney, Arti Jakhanwala and our Company




Term

Description

Argon

Ascent

Asiya Capital
Audit Committee

Auditors/ Statutory Auditors

Barque

Blue Chandra

Board/ Board of Directors
Caspia

Cerberus

Chief Executive Officer/ CEO
Chief Financial Officer/ CFO
Corporate Office

CSR Committee
Director(s)

ACIC SPVs

Equity Shares
ESOP Scheme
FCCDs

Group Company

GSA

GTI

IFC

IPO Committee

JLL
JLL Report
KMP/ Key Managerial

Personnel

Materiality Policy

MoA/ Memorandum
of Association

Argon Hotels Private Limited

Ascent Hotels Private Limited

ACIC Mauritius 1 and ACIC Mauritius 2

The audit committee of our Board, as described in “Our Management” on page
247

The statutory auditors of our Company, being M/s. B S R & Co. LLP, Chartered
Accountants

Barque Hotels Private Limited

Blue Chandra Pte. Ltd.

The board of directors of our Company, or a duly constituted committee thereof
Caspia Hotels Private Limited

Sarvara Investment Fund I

Chief executive officer of our Company, being Ashish Jakhanwala

Chief financial officer of our Company, being Rajat Mehra

The corporate office of our Company, situated at 14" floor, Building 10C, Cyber
City, Phase II, Gurugram 122 002, Haryana, India

The corporate social responsibility committee of our Board, as described in “Our
Management” on page 247

The director(s) on our Board of Directors, as described in “Our Management”
on page 247

Collectively, (i) DUET India Hotels (Pune) Private Limited, (ii) DUET India
Hotels (Ahmedabad) Private Limited, (iii) DUET India Hotels (Chennai)
Private Limited, (iv) DUET India Hotels (Chennai OMR) Private Limited, (v)
DUET India Hotels (Hyderabad) Private Limited, (vi) DUET India Hotels
(Jaipur) Private Limited, (vii) DUET India Hotels (Navi Mumbai) Private
Limited, (viii) DUET India Hotels (Bangalore) Private Limited, and (ix) ACIC
Advisory Private Limited

The equity shares of our Company of a face value of X 1 each

Employees Stock Option Plan 2023- 1

10% interest bearing fully paid fully compulsorily convertible debentures of our
Company of face value % 1,000 each, issued to IFC. Pursuant to the terms of the
SHA, the IFC CCDs have been converted into 1 Equity Share on August 31,
2023

In terms of SEBI ICDR Regulations, the term “group companies” includes
companies (other than our Subsidiaries) with which there were related party
transactions as disclosed in the Restated Consolidated Financial Information as
covered under the applicable accounting standards, and any other companies as
considered material by our Board, in accordance with the Materiality Policy, as
described in “Our Group Company” on page 497

Goldman Sachs Investments Holdings (Asia) Limited

GTI Capital Alpha Pvt Ltd

International Finance Corporation

The TPO committee of our Board constituted to facilitate the process of the
Offer

Jones-Lang LaSalle Property Consultants (India) Private Limited

Report titled “Indian Hospitality Industry Overview” dated June 30, 2023,
prepared by JLL, commissioned and paid for by our Company, exclusively in
relation to the Offer

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of
the SEBI ICDR Regulations, and as described in “QOur Management” on page
247

The policy adopted by our Board on March 27, 2023 for identification of Group
Company, material outstanding litigation and outstanding dues to material
creditors, in accordance with the disclosure requirements under the SEBI ICDR
Regulations

The memorandum of association of our Company, as amended




Term

Description

NCDs

Nomination and
Remuneration

Committee

Paulmech

Pro Forma Condensed
Financial Information

Registered Office

Restated Consolidated
Financial Information

Risk Management Committee

RoC/ Registrar of Companies
SAMHI Ahmedabad

SAMHI Gurgaon

SAMHI JV

Selling Shareholder(s)

Senior Management

Shareholders
Shareholders’ Agreement/
SHA

Stakeholders Relationship
Committee
Subsidiaries

Waiver Letter

Non-convertible debentures of our Company of a face value of X 1,000,000 each,
issued to Mercer Investments (Singapore) Pte. Ltd., GTI Capital Epsilon Pvt. Ltd.
and IFC

The nomination and remuneration committee of our Board, as described in “Our
Management” on page 247

Paulmech Hospitality Private Limited

The pro forma condensed balance sheet as of March 31, 2023, and the pro forma
statement of profit and loss (including other comprehensive income) for the year
ended March 31, 2023, read with the explanatory notes to the pro forma
condensed financial information, as included in “Pro Forma Condensed
Financial Information” on page 420. The Pro Forma Condensed Financial
Information has been prepared to show retrospectively the impact of the ACIC
Acquisition on our restated consolidated balance sheet as of March 31, 2023, as
if such transaction was completed on March 31, 2023, and on our restated
consolidated statement of profit and loss (including other comprehensive income)
for the year ended March 31, 2023, as if such transaction was completed on April
1,2022

The registered office of our Company, situated at Caspia Hotels Delhi, District
Centre, Crossing Opposite Galaxy Toyota, Outer Ring Road, Haider Pur,
Shalimar Bagh, Delhi 110 088, India

Restated consolidated financial information of our Company and our
Subsidiaries, which comprises of the Restated Consolidated Balance Sheet as
at March 31, 2023, March 31, 2022 and March 31, 2021; the Restated
Consolidated Statement of Profit and Loss (including Other Comprehensive
Income), the Restated Consolidated Statement of Changes in Equity and
Restated Consolidated Statement of Cash Flows for the years ended March 31,
2023, March 31, 2022 and March 31, 2021; and the summary of significant
accounting policies, the statement of adjustments to restated consolidated
financial information and the notes to the restated consolidated financial
information as included in “Financial Statements” on page 267

The risk management committee of our Board, as described in “Our
Management” on page 247

Registrar of Companies, Delhi and Haryana, at New Delhi

SAMHI Hotels (Ahmedabad) Private Limited

SAMHI Hotels (Gurgaon) Private Limited

SAMHI JV Business Hotels Private Limited

Blue Chandra, GSA and GTI

Senior management of our Company in terms of Regulation 2(1) (bbbb) of the
SEBI ICDR Regulations, and as described in “Our Management” on page 247
The holders of the Equity Shares from time to time

Amended and Restated Shareholders’ Agreement dated December 11, 2015
executed by and amongst Ashish Jakhanwala, Manav Thadani, Blue Chandra,
GTI, Shree Naman Developers Private Limited, Thadani Hospitality LLP, IFC,
GSA, Cerberus and our Company (“SHA Parties”) and Ray Ltd., as amended
by, (i) the First Amendment to the Amended and Restated Shareholders’
Agreement dated September 30, 2021 executed by the SHA Parties and Big Blue
Ventures (formerly known as Inblue Holdings Limited), and (ii) the Amendment
Agreement

The stakeholders’ relationship committee of our Board, as described in “Our
Management” on page 247

Subsidiaries of our Company, as described under “History and Certain
Corporate Matters — Subsidiaries of our Company” on page 231

Waiver Letter dated March 31, 2023 executed by and amongst Ashish
Jakhanwala, Manav Thadani, Blue Chandra, GTI, Shree Naman Developers
Private Limited, Thadani Hospitality LLP, Big Blue Ventures (formerly known
as Inblue Holdings Limited), IFC, GSA, Cerberus, Amit Jain, Anju Awtaney, Arti
Jakhanwala and our Company
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Industry Related Terms

Definitions for the Business section

Term

Description

AAEC
Adjusted EBITDA

Adjusted EBITDA from
Assets

Adjusted EBITDA Margin

Adjusted EBITDA Margin
from Assets
Adjusted Gross Block

Average Cost per Key

Average Room Rent
Average Occupancy

BESCOM
CSR
Domestic Customer Volume

EBITDA

F&B

FSI

Gross Block

Growth in Total Income (%)

Hyatt
IHG
Inventory

Inventory Growth (%)
Keys

Marriott
Marriott operated hotels

MWC
Net borrowings

An adverse effect on competition

Earnings before interest, tax, depreciation, amortisation and exceptional items

loss/(gain). It is calculated by adding restated loss for the year, finance costs, tax

expense/(benefit), depreciation and amortisation expense and exceptional items

Earnings before interest, tax, depreciation, amortisation, exceptional items

loss/(gain) and corporate expenses. It is calculated by adding Adjusted EBITDA

and corporate expenses.

Adjusted EBITDA Margin is calculated as Adjusted EBITDA divided by Total

Income

Adjusted EBITDA Margin from Assets is calculated as Adjusted EBITDA from

Assets divided by Total Income from Assets.

Gross Block as per the Restated Consolidated Financial Information adjusted for

intangible assets, right-to-use assets, investment property, capital work-in-

progress, goodwill and revaluation reserve

The ratio of ‘Gross Block and Other Intangible Assets’ as per the Restated

Consolidated Financial Information as at March 31, 2023 (considering the fair

value designated as deemed cost of Gross Block on the date of transition to Ind

AS) and further decreased for ‘Right to Use of Land & Building’, and ‘capital

work-in-progress and removing the impact of Revaluation Reserves for

Revaluations undertaken post-transition to Ind AS upon ‘total operating keys’ as

on March 31, 2023

Average Room Rent is calculated total revenue from sale of rooms received for a

relevant year divided by the total available room night

Average Occupancy is calculated the total room nights sold in a relevant year

divided by the total available room nights in the same relevant year.

Bangalore Electricity Supply Company Limited

Corporate social responsibility

The percentage of nights occupied by customers who are Indian citizens as

compared to total nights occupied over the period presented

Earnings Before Interest, Tax, Depreciation and Amortisation. It is calculated by

adding the restated loss for the year, finance costs + tax expense/(benefit) and

depreciation and amortisation expense

Food and Beverage

Floor space index

The total of all assets valued at cost of acquisition

Growth in Total Income (%) is calculated as a percentage of Total Income of the

relevant year minus Total Income of the preceding year, divided by Total Income

of the preceding year

Hyatt India Consultancy Private Limited

InterContinental Hotels Group (India) Private Limited

Inventory is the total number of operational Keys/ rooms in the company’s

portfolio of hotels for the relevant period

Inventory Growth (%) is calculated as a percentage of Inventory of the relevant

year minus inventory of the preceding year, divided by Inventory of the preceding

year

The number of rooms available for sale in our hotels

Marriott Hotels India Private Limited

All hotels and resorts in India whose operation is supervised, directed and

controlled by Marriott or its affiliates using the brand names owned by or available

to Marriott or its affiliates

Mahindra World Centre

(1) For Restated Consolidated Financials for SAMHI Hotels Ltd., Net
borrowings = Non-current financial liabilities — Borrowings + Current
financial liabilities — Borrowings + Interest accrued on borrowings — Cash
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Term

Description

OMR

ORR

Restated loss for the year
Margin

Total Income

Total Income from Assets

and cash equivalents — Bank balances other than cash and cash equivalents
- Bank deposits (due to mature within 12 months from the reporting date) —
Bank deposits (due to mature after 12 months from the reporting date)—

(2) For Pro forma Financials for SAMHI Hotels Limited and ACIC SPVs, Net
borrowings = Non-current financial liabilities — Borrowings + Current
financial liabilities — Borrowings — Cash and cash equivalents — Bank
balances other than cash and cash equivalents—

Old Mahabalipuram Road

Outer Ring Road

Restated loss for the year / Total income

Total income as per the Restated Consolidated Financial Information

Total Income from Assets represents revenue generated from our hotel operations
(namely room revenue, food and beverage revenue, and revenue from recreation
and other services, property management and space rentals) as well as other
income which is directly attributable to our hotel operations

Definitions for the Industry section

Term

Description

ARR/Average Room Rate

Average Occupancy

Branded/ Chain Affiliated
Hotels

CPI

CYy

Economic Impact Report
Economy/ Budget

FMCG
IATA
Independent Hotels

Luxury
Mid-scale

Organised Hotels
PPP

PAR

Rebranding

RevPAR

Staff-to-Room Ratio/ Staff-
to-Key Ratio/ Staff Per Key

Ratio
Upper Mid-scale

Upper Upscale and Upscale

Average Room Rate represents hotel room revenues divided by total number of
room nights sold in a given period (including rooms that were available for only
a certain portion of that period)

Average Occupancy represents the total number of room nights sold expressed as
a percentage of the total number of room nights available at our hotels

Hotels affiliated to any domestic or international hotel brand. These hotels are
marketed under their brand/ affiliation

Consumer price index

Calendar Year

World Travel and Tourism Council’s Economic Impact 2019 Report

These are typically two-star hotels providing functional accommodations and
limited services, while being focused on price consciousness

Fast-moving consumer goods

International Air Transport Association

An independent hotel is a hotel that is independently owned and operated. It
doesn’t allow any other proprietors to use its name/ brand. Independent hotels are
likely to operate in single or limited number of markets probably may be with
limited services or product

Typically refers to the topmost tier of hotels. In India, these would generally be
classified as five-star deluxe hotels

These are usually three-to-four-star hotels with distinctly moderate room sizes and
pricing. Hotels in this category may have select services and facilities

Includes Branded/ Chain Affiliated Hotels and Independent Hotels

Purchasing Power Parity

Per Available Room

An exercise when a hotel property gets affiliated to a different brand/ affiliation.
This also includes changing from Independent Hotel to Chain Affiliated Hotel.
Revenue per available room is calculated by multiplying ARR charged and the
Average Occupancy achieved

Staff-to-Key Ratio is calculated by dividing total staff (both employees and
personnel engaged on a contractual basis) by number of available keys in our hotel
portfolio

These hotels are full-service hotels, typically with lesser public areas and
facilities, and relatively smaller room sizes, in comparison to Upper Upscale and
Upscale hotels. In India, these would generally be classified as four-star hotels.
These are hotels which are more moderately positioned and priced than luxury
hotels. Hotels in this category would have multiple dining and recreational
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Term

Description

facilities with large public areas. In India, these would generally be classified as
five-star hotels

Conventional and General Terms and Abbreviations

Term Description

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

Air Act Air (Prevention and Control of Pollution) Act, 1981

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CARO Companies (Auditor’s Report) Order, 2016 and Companies (Auditor’s Report)
Order, 2020

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

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

Consolidated FDI Policy

Copyright Act
Depositories Act

Depository

Depository Participant
DIN

DP ID

DPIT

EBLR
ECLGS
EIA Notification

Environment Protection Act
EPF Act

EPF

EPS

ESI Act

ESI

ESG

FCNR Account

FDI
FEMA

Financial Year/fiscal/ Fiscal
Year/ FY/F.Y.
FPIs

FSI
FVCI

GDP
Gol/ Central Government
GST

modifications thereunder

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

Copyright Act, 1957

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

A depository participant as defined under the Depositories Act

Director Identification Number

Depository Participant’s identity number

Department for Promotion of Industry and Internal Trade, Ministry of Commerce
and Industry, Gol

External Benchmark Lending Rate

Emergency Credit Line Guarantee Scheme

Environment Impact Assessment Notification, 2006, issued by the Ministry of
Environment, Forest and Climate Change

Environment Protection Act, 1986

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

Earnings per share

Employees’ State Insurance Act, 1948

Employees’ State Insurance

Environmental, social, and governance

Foreign Currency Non-Resident (Bank) Account established in accordance with
provisions of FEMA

Foreign direct investment

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

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

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

Floor space index

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

Gross Domestic Product

The Government of India

Goods and services tax
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Term

Description

HUEF(s)

ICAI

ICRA

IFRS

IFSC

Income Tax Act
Ind AS

Ind AS 24
Ind AS Rules

Indian GAAP

INR or Rupee or X or Rs.
MCA
Mutual Funds

NACH

NAV

NCR

Net asset value per Equity
Share

Net Worth

NEFT

NPCI

NR/ Non-resident

NRE Account

NRI

NSDL

NSE

OCB/ Overseas Corporate
Body

Hindu undivided family(ies)

The Institute of Chartered Accountants of India

Investment Information and Credit Rating Agency

International Financial Reporting Standards

Indian Financial System Code

Income Tax Act, 1961

The Indian Accounting Standards notified under Section 133 of the Companies
Act 2013 and referred to in the Ind AS Rules

Indian Accounting Standard 24 on Related Party Disclosure issued by the MCA
Companies (Indian Accounting Standards) Rules, 2015 and the Companies (Indian
Accounting Standards) Amendment Rules, 2016, as amended

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

The Ministry of Corporate Affairs, Government of India

Mutual funds registered with the SEBI under the SEBI (Mutual Funds) Regulations,
1996

National Automated Clearing House

Net asset value

National Capital Region

Net Worth divided by the weighted average number of Equity Shares outstanding
during the year

Net worth is calculated as equity share capital plus other equity less capital reserve
National Electronic Fund Transfer

National Payments Corporation of India

A person resident outside India, as defined under the FEMA and includes a Non-
Resident Indian

Non-Resident External Account

Non-Resident Indian

National Securities Depository Limited

The 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. OCB:s are not allowed to invest in the Offer

OCDs Optionally Convertible Debentures

OCRDs Optionally Convertible Redeemable Debentures

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent account number

PAT Profit after tax

RBI The Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

REIT Real Estate Investment Trusts

RoNW /Return on Net Worth  Restated loss for the year / Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Offer) Regulations, 1994
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Term Description
SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2019
SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure

SEBI Listing Regulations

SEBI Merchant Bankers
Regulations
SEBI SBEB Regulations

STT
Takeover Regulations

Trademarks Act
U.S. GAAP

U.S. Investment Company Act
U. S. Securities Act

US$ or USD or US Dollar
USA or U.S. or US

VAT

Water Act

Wilful Defaulter

Requirements) Regulations, 2018

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

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

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

Securities Transaction Tax

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

Trademarks Act, 1999

United States Generally Accepted Accounting Principles in the United States of
America

U.S. Investment Company Act of 1940, as amended

United States Securities Act, 1933, as amended

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

United States of America

Value Added Tax

Water (Prevention and Control of Pollution) Act, 1974

Wilful Defaulter as defined under Regulation 2(1)(1ll) of the SEBI ICDR
Regulations
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Red Herring Prospectus to “India” are to the Republic of India and its territories 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 in this Red Herring
Prospectus to the “U.S.”, “USA” or “United States” are to the United States of America.

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

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

Financial Data

Unless stated or the context requires otherwise, the financial data in this Red Herring Prospectus is derived from
our Restated Consolidated Financial Information. The Restated Consolidated Financial Information included in
this Red Herring Prospectus is as of and for Financial Years ended March 31, 2021, March 31, 2022 and March
31, 2023 and have been prepared in accordance with the requirements of Section 26 of Part I of Chapter III the
Companies Act 2013, Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended and the Guidance Note on Reports in Company Prospectuses (Revised 2019)
issued by the Institute of Chartered Accountants of India (“ICAI”) as amended from time to time (the “Guidance
Note”) as amended. For further information, see “Financial Statements” on page 267.

The Pro Forma Condensed Financial Information included in this Red Herring Prospectus has been prepared to
show retroactively the impact of the ACIC Acquisition on our restated consolidated balance sheet as of March 31,
2023, as if such transaction was completed on March 31, 2023, and on our restated consolidated statement of profit
and loss (including other comprehensive income) for the Financial Year 2023, as if such transaction was completed
on April 1, 2022. For further information, see “Pro Forma Condensed Financial Information” on page 420.

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.

There are differences between the Ind AS, the International Financial Reporting Standards (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 Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices,
the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian
accounting policies and practices, the Companies Act 2013 and the SEBI ICDR Regulations, on the financial
disclosures presented in this Red Herring Prospectus should accordingly be limited. We have not attempted to
quantify or explain the differences between the financial data (prepared under Ind AS) and IFRS/USGAAP, 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.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 32,
186 and 434, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of our
Restated Consolidated Financial Information.

Certain figures contained in this Red Herring Prospectus, including our financial statements, have been subject to
rounding-off adjustments. All decimals have been rounded off to two decimal points. In this Red Herring
Prospectus, any discrepancies in any table between the sums of the amounts listed in the table and totals are due
to rounding off. 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 Red Herring
Prospectus as rounded-off to such number of decimal points as provided in such respective sources.
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Information included in the section “Our Business” in relation to certain operating data not otherwise included in
the Restated Consolidated Financial Information and certain business information and data such as segment-wise
and operator wise number of keys, Occupancy, Average Room Rate, RevPAR, Total Income by City, Average
Cost per Key and Staff-to-Key ratio, among others have been reviewed and verified by Nangia & Co. LLP,
Chartered Accountants, and confirmed by way of their certificate dated September 5, 2023.

Non-Generally Accepted Accounting Principles Financial Measures

Certain Non-GAAP financial measures relating to our financial performance such as Net Worth, Return on Net
Worth, Net Asset Value per Equity Share, EBITDA, Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted
EBITDA from Assets, Total income from Assets and Adjusted EBITDA margin from Assets, have been included
in this Red Herring Prospectus. We compute and disclose such Non-GAAP financial measures relating to our
financial performance as we consider such information to be supplemental and useful measures of our business
and financial performance. These Non-GAAP financial measures are supplemental measures of our performance
and liquidity that are not required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP.
Further, these Non-GAAP financial measures should not be considered in isolation or construed as an alternative
to cash flows, profit/ (loss) for the years/ period or any other measure of financial performance or as an indicator
of our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In addition, these Non-GAAP
financial measures are not standardised terms, hence a direct comparison of these Non-GAAP financial measures
between companies may not be possible. These Non-GAAP financial measures and other information relating to
financial performance may not be computed on the basis of any standard methodology that is applicable across
the industry and therefore may not be comparable to financial measures of similar nomenclature that may be
computed and presented by other companies and are not measures of operating performance or liquidity defined
by Ind AS and may not be comparable to similarly titled measures presented by other companies and hence have
limited usefulness as a comparative measure. For further details, please see “Risk Factors — External 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 74 and “Other Financial Information — Reconciliation of Non-GAAP Measures” on page
431.

Industry and Market Data

For the purpose of confirming our understanding of the industry in connection with the Offer, we have
commissioned a report titled “/ndian Hospitality Industry Overview” dated June 30, 2023 prepared by JLL (“JLL
Report”). JLL has required us to include the following disclaimer in connection with the JLL Report:

“SAMHI Hotels Limited has commissioned Jones Lang LaSalle Property Consultants (India) Private Limited
(hereinafter referred to as ‘JLL’) to prepare an independent Indian Hospitality Industry Overview Report (the
“JLL Report”) covering the Indian hotels and hospitality market. SAMHI Hotels Limited has obtained the JLL
Report in connection with the Offer of its equity shares through a listing on recognised stock exchanges in India.

The JLL Report has been prepared for the sole use of SAMHI Hotels Limited for the purposes of the Offer. Given
the nature of JLL Report same is prepared with the intent that the same shall restricted to be used by SAMHI
Hotels Limited for the above-mentioned purpose only.

The JLL Report relies on information from market and public sources, which may not be completely accurate.
Thus, such information has been crosschecked independently from other market and public sources to ascertain
the broad credibility of information being provided by the market and public sources. Accordingly, such data
and/or information provided and/or utilized in the report for the purposes of analysis have been done on best
effort and knowledge basis.

The information in the JLL Report reflects prevailing conditions and JLL’s view as of the date of the JLL Report,
all of which are, accordingly, subject to change. In preparing this document, JLL has relied upon and assumed,
without independent verification, the accuracy and completeness of all information available from public sources.
Should any information or projection change in the future or not prevail, JLL shall not be responsible in relation
to the same.
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JLL is providing the JLL Report for information purposes only. JLL would like to highlight that the JLL Report
does not take into account the individual circumstances, financial situation, investment objectives or requirements
of a potential investor or any other person. It is intended to be used as a reference only and does not constitute
advice, including without limitation, investment, legal, tax and financial or any other type of expert advice. Any
recipient of the JLL Report, must, however, make its independent assessment of the various investment options
with regard to the relevance and the adequacy of the information contained herein, and should make the
investigations it deems necessary.”

Aside from the above, unless otherwise stated, industry and market data used throughout this Red Herring
Prospectus has been obtained or derived from publicly available information as well as sources of industry data/
industry publications. Industry publications generally state that the information contained in such publications has
been obtained from publicly available documents from various sources believed to be reliable but their accuracy
and completeness are not guaranteed and their reliability cannot be assured. The data used in these sources may
have been reclassified or re-ordered by us for the purposes of presentation. Data from these sources may also not
be comparable. The extent to which the industry and market data presented in this Red Herring Prospectus is
meaningful depends upon the reader’s familiarity with and understanding of the methodologies used in compiling
such 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.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors — Internal Risk Factors — This Red Herring Prospectus
contains information from third party industry sources, including the JLL Report, which has been exclusively
commissioned and paid for by our Company solely for the purposes of the Offer” on page 68. Accordingly,
investment decisions should not be based solely on such information.

Currency and Units of Presentation

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

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

Exchange Rates
This Red Herring Prospectus contains conversion of U.S. Dollar into Indian Rupees and this has been so presented
to comply with the SEBI ICDR Regulations. This conversion should not be construed as a representation that

those U.S. Dollars 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/ period indicated, information with respect to the exchange rate
between the Indian Rupee and the U.S. Dollar:

(in3)
Currency Exchange Rate as on Exchange Rate as on Exchange Rate as on
March 31, 2023 March 31, 2022 March 31, 2021
1 US$ 82.22 75.81 73.50

Source: www.fbil.org.in
Note: In case March 31 of any of the respective years / period is a public holiday, the previous Working Day not being a public holiday has
been considered.

Disclaimer of Marriott, one of the hotel operators
“The Marriott group (which includes Marriott and its affiliates) is not a promoter or sponsor of the Company.
The Marriott group does not, and will not, vouch for the accuracy and completeness of any statements or

information included in this Red Herring Prospectus and shall not be held responsible for the same. Further, our
Company has no rights or interests over the intellectual property owned by the Marriott group.”
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Disclaimer of Hyatt, one of the hotel operators

“Neither Hyatt India Consultancy Private Limited nor any of its affiliates are associated with this Red Herring
Prospectus or with the proposed initial public offering of shares of the Company, in any manner whatsoever.
Hyatt Regency™ and Hyatt Place™ and related marks are trademarks of Hyatt Corporation or its affiliates.”

Disclaimer of IHG, one of the hotel operators

“Neither InterContinental Hotels Group (India) Private Limited nor any of its affiliates (together, the IHG Group)
are associated with this Red Herring Prospectus or with the proposed initial public offering of shares of the
Company, in any manner whatsoever. The IHG Group does not, or will not, vouch for the accuracy and
completeness of any statements or information included in this Red Herring Prospectus and shall not be held
responsible or liable to any party for the same.”

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 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 offered 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
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 only outside 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 503.

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 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 Red Herring Prospectus regarding matters that are not historical facts. These
forward looking statements include statements with respect to our business strategy, our expected revenue and
profitability, our goals and other matters discussed in this 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” 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 actual results
may differ materially from those suggested by such forward-looking statements. All forward looking statements
are subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. 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:

. Inability to realize anticipated growth opportunities and synergies from acquired assets;
. Inability to obtain waivers for non-compliances in relation to covenants under financial agreements;
. Inadequate cash flows to meet the demands of the capital-intensive industry we operate in;
Termination or non-renewal of material hotel operator services and/or agreements;
Adverse developments affecting hotels or geographies from where significant portions of our business are
concentrated;
. Non-compliance with the terms of lease agreements in relation to buildings where certain of our hotels are
located, or our inability renew the same or enter into new agreements;
Inability to attract and retain qualified personnel, including our senior management;
Adverse outcomes in certain litigations in which our Company and our Subsidiaries are involved;
Seasonal and cyclical variations in the hospitality industry in India; and
Inclusion of qualifications and emphasis of matter paragraphs in the audit reports of our Company.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 32,
186 and 434, 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 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.

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

Neither our Company, the Selling Shareholders, our 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 assumptions do not come
to fruition. In accordance with the requirements of SEBI, our Company and the BRLMs will ensure that investors
in India are informed of material developments from the date of the filing of the Red Herring Prospectus until the
receipt of final listing and trading approvals by the Stock Exchanges for the Equity Shares pursuant to the Offer.
Each Selling Shareholder (severally and not jointly) will ensure that the Company is informed of material
developments in relation to the statements relating to and undertakings confirmed or undertaken by such Selling
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Shareholder and its portion of the Offered Shares in this Red Herring Prospectus, from the date hereof, until the
receipt of final listing and trading approvals from the Stock Exchanges. Further, only statements and undertakings
which are confirmed or undertaken by each Selling Shareholder, as the case may be, in this Red Herring Prospectus
shall be deemed to be statements and undertakings made by such Selling Shareholder as of the date of this Red
Herring Prospectus.
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SUMMARY OF THIS RED HERRING PROSPECTUS

The following is a general summary of the terms of the Offer and is neither exhaustive, nor does it purport to
contain a summary of all the disclosures in this 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 Red Herring Prospectus, including the sections entitled “Risk Factors”,
“Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Offer Procedure” and
“Main Provisions of the Articles of Association” beginning on pages 32, 101, 117, 166, 186, 519 and 539,
respectively.

Summary of Business

We are a prominent branded hotel ownership and asset management platform in India, with the third largest
inventory of operational keys (owned and leased) in India as of March 31, 2023 (Source: JLL Report). Within 12
years of starting our business operations, we have built a portfolio of 3,839 keys across 25 operating hotels in 12
of India’s key urban consumption centers, including Bengaluru (Karnataka), Hyderabad (Telangana), National
Capital Region, Pune (Maharashtra), Chennai (Tamil Nadu) and Ahmedabad (Gujarat), as of March 31, 2023".
All of our hotels are in the Upper Upscale and Upscale, Upper Mid-scale and Mid-scale hotel segments. Our hotels
typically operate under long-term management contracts with established and well recognized global hotel

operators such as Marriott, Hyatt and IHG.
*Does not include the 962 keys across six hotels and a parcel of land for the development of a hotel in Navi Mumbai that we
acquired pursuant to the ACIC Acquisition, which we completed on August 10, 2023.

Summary of Industry in which our Company operates

The Indian travel and tourism industry is expected to demonstrate strong demand growth between 2019 and 2028
with a CAGR of 10.35%. The Indian hospitality industry directly benefits from economic growth in India. Rapid
urbanization, expansion of office market, increasing domestic travel, low set-up costs as compared to other
developed and developing economies, initiatives from the Government of India and the availability of an
established talent pool provide strong demand for the hospitality industry in the foreseeable future. On the back
of this surge in domestic consumption and underlying GDP growth, the Indian hospitality industry is seeing strong
capacity utilization in recent quarters of the Financial Year 2023. (Source: JLL Report)

Promoters

Our Company does not have an identifiable promoter in terms of SEBI ICDR Regulations and the Companies Act
2013.

Offer Size

Offer [e] Equity Shares, aggregating to X [e] million

of which

Fresh Issue( [e] Equity Shares, aggregating up to T 12,000 million

Offer for Sale® Up to 13,500,000 Equity Shares, aggregating to X [e] million by the Selling Shareholders

(comprising up to 8,428,510 Equity Shares aggregating to X [e] million by Blue Chandra, up to
4,931,490 Equity Shares aggregating to X [e] million by GSA and up to 140,000 Equity Shares
aggregating to X [e] million by GTI)
W The Offer has been authorized by our Board pursuant to its resolution dated March 9, 2023 and the Fresh Issue has been approved by
the Shareholders pursuant to their resolution dated March 11, 2023. Further, our IPO Committee has taken on record the consent of
each of the Selling Shareholders to participate in the Offer for Sale pursuant to its resolution dated September 3, 2023.
Each of the Selling Shareholders, severally and not jointly, has authorized its participation in relation to its respective portion of the
Offered Shares in the Offer for Sale and the Offered Shares are within the thresholds prescribed under Regulation 84 of the SEBI ICDR
Regulations, to the extent applicable. For details see “Other Regulatory and Statutory Disclosures” on page 499.

2

The Offer and Net Offer shall constitute [®#]% and [®]% respectively, of the post-Offer paid up equity share capital
of our Company.

Objects of the Offer

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:
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Particulars Amount (% in million)

Repayment/ prepayment/ redemption, in full or in part, of certain borrowings availed of by our 9,000.00
Company and our Subsidiaries including payment of the interest accrued thereon
General corporate purposes* [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 25.00% of the Net Proceeds of the Fresh Issue.

For further details, see “Objects of the Offer” on page 117.

Aggregate pre-Offer shareholding of the Selling Shareholders

The aggregate pre-Offer equity shareholding of each of our Selling Shareholders as on the date of this Red Herring
Prospectus and pre-Offer is set forth below:

S. No. Selling Shareholder Pre-Offer Equity Shares Percentage of pre-Offer
of face value of ¥ 1 each* equity share capital (%)
1. Blue Chandra Pte. Ltd. 37,641,140 30.65%
2. Goldman Sachs Investments Holdings (Asia) 22,023,692 17.94%
Limited
3. GTI Capital Alpha Pvt Ltd 13,747,395 11.20%

* As on the date of this Red Herring Prospectus, there are no outstanding vested options pursuant to Employee Stock Option Plan 2023— - I.
Summary of Restated Consolidated Financial Information

The summary of the financial information of the Company as per the Restated Consolidated Financial Information
is set forth below. For further information, see “Financial Statements” on page 267.

(< in million, unless otherwise specified)

Particulars?® As at and for the  As at and for the  As at and for the
year ended March year ended March year ended March
31,2023 31,2022 31,2021

Equity share capital 85.33 76.27 76.27
Net worth() (8,714.33) (7,026.27) (2,592.76)
Total Income® 7,614.20 3,331.04 1,792.50
Revenue from operations® 7,385.70 3,227.43 1,695.80
Other income™® 228.50 103.61 96.70
Restated loss for the year (3,385.86) (4,432.53) (4,777.27)
Earnings/(loss) per Equity Share (basic) (43.93) (58.12) (62.64)
Earnings/(loss) per Equity Share (diluted) (43.93) (58.12) (62.64)
Net asset value per Equity Share® (113.07) (92.12) (33.99)
Total borrowings® (4+B+C) 27,875.40 25,976.89 24,244.01
A.  Current financial liabilities — borrowings 6,346.95 2,191.03 5,164.02
B.  Non-current financial liabilities — borrowings 20,552.81 23,742.21 18,706.29
C. Interest accrued on borrowings 975.64 43.65 373.70

Notes:

@ Net worth means equity share capital + Other equity - Capital reserve.

@ Total income as per the Restated Consolidated Financial Information.

) Revenue from operations as per the Restated Consolidated Financial Information.

@ Other income as per the Restated Consolidated Financial Information.

©) Net asset value per Equity Share = Net worth / Weighted average numbers of Equity Shares outstanding during the year.

©®  Inclusive of FCCDs that have converted prior to filing of the Red Herring Prospectus with the RoC.

) The above ratios have been computed on the basis of the Restated Consolidated Financial Information.

®  Pursuant to the annual general meeting of the shareholders held on December 22, 2022, the shareholders approved the increase of the
existing authorized share capital of the Company from ¥ 130.00 million to I 250.00 million.

For details, see “Financial Statements” beginning on page 267.

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

Our Statutory Auditors have not made any qualifications in the examination report that have not been given effect
to in the Restated Consolidated Financial Information.
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Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, our Directors and our Subsidiaries as
on the date of this Red Herring Prospectus as per the Materiality Policy, is provided below:

Name of Entity” Criminal Tax Statutory or Material civil Aggregate amount
proceedings  proceedings regulatory litigation involved (% in million)”
proceedings
Company
By the Company - - - 1 10.35
Against the Company - 4 1 - 5.56
Directors
By the Directors - - - - -
Against the Directors - - - - -
Subsidiaries
By the Subsidiaries 1 - - 1 29.84
Against the Subsidiaries 2 43 6 8 911.48
Total 3 47 7 10 957.23

*To the extent quantifiable.

Further, as on the date of this Red Herring Prospectus, there are no pending litigation involving our Group
Company which will have a material impact on our Company.

For further details of the outstanding litigation proceedings, see “Qutstanding Litigation and Material
Developments™ on page 482.

Risk factors
Investors are advised to read the risk factors carefully before taking an investment decision in the Offer.
Please see “Risk Factors” on page 32.

Further, please see below the top 10 risk factors:

S. No. Risk Category Description of Risk
1. Financial and operational We were not in compliance with certain covenants under certain of our financing
risk agreements in the past, and in case of any breach of covenants in the future, such

non-compliance, if not waived, could adversely affect our business, results of
operations and financial condition.

2. Financial and operational We have experienced restated losses and negative net worth in recent years.
risk

3. Financial and operational Our indebtedness and the conditions and restrictions imposed by our financing
risk arrangements may limit our ability to grow our business. Any 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.

4. Financial and operational The audit reports for our audited consolidated financial statements as of and for the

risk Financial Years 2023 and 2022 include references to certain emphasis of matter
paragraphs and qualifications, and the audit report for our audited consolidated
financial statements as of and for the Financial Year 2021 includes references to a
material uncertainty relating to going concern. Further, the assurance report for the
Pro Forma Condensed Financial Information includes reference to an emphasis of
matter paragraph.

5. Seasonality risk Our business is subject to seasonal and cyclical variations that could result in
fluctuations in our results of operations. The hospitality industry is cyclical, and
demand for hotel rooms, occupancy levels and room rates realized by owners of
hotels experience increases and decreases through macroeconomic cycles. As a
result, our room rates, sales and results of operations may fluctuate significantly
from period to period.

6. Operational and We derive a substantial majority of our revenues from hotels managed by third-party

contractual risk operators, namely Marriott, Hyatt and IHG. If our hotel operator services agreements
or other related agreements are terminated or not renewed, our business, results of
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S. No. Risk Category Description of Risk
operations and financial condition may be adversely affected.

7. Operational and A significant portion of our revenues are derived from a few hotels and from hotels

concentration risk concentrated in a few geographical regions. Any adverse developments affecting
such hotels or regions, including due to social, political, economic or other factors,
could have an adverse effect on our business, results of operation and financial
condition.

8. Operational risk The success of the ACIC Acquisition or other acquisitions that we undertake depend,
in part, on our ability to realize the anticipated growth opportunities and synergies
from integrating these businesses, which requires substantial management attention
and efforts as well as additional expenditures. If we are unable to realize the
anticipated growth opportunities and synergies from the assets we acquire, our
business, financial condition, cash flows and results of operations may be adversely
affected.

9. Pricing risk Our market capitalization to Total Income multiple, market capitalization to tangible
assets multiple and enterprise value to EBITDA multiple based on the Offer Price
may not be indicative of our market price on listing or thereafter.

10. Financial and operational A substantial portion of the Net Proceeds will be utilized for the repayment,

risk prepayment and/or redemption of indebtedness availed of by our Company and our
Subsidiaries. Accordingly, the Net Proceeds will not be available for any capital
expenditure or creation of tangible assets by our Company.

Summary of contingent liabilities of our Company and Subsidiaries (except ACIC SPVs)

The following is a summary table of our contingent liabilities (except ACIC SPVs) as at March 31, 2023:

(% in million)

Particulars As at March 31, 2023
Income Tax Act, 1961 (A) 113.52
Finance Act, 1994 (Service Tax) (B) 90.72
Goods and Service Tax Act, 2017 (C) 26.50
Other Matters (D) 45.00
Total Demand (A+B+C+D) 275.74

For details, see “Financial Statements — Annexure VII — Notes to Restated Consolidated Financial Information
- Note 41 — Contingent liabilities and commitments” on page 390.

Summary of Related Party Transactions
The following is the summary of transactions with related parties as at and during Fiscals 2023, 2022 and 2021,

entered into by our Company with related parties and as per the requirements under Ind AS read with the SEBI
ICDR Regulations:
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Interest income Key Managerial Ashish 0.04% 0.09%
on unsecured Personnel Jakhanwala
loan (KMP), (Chairman,
Relatives of Managing
KMP and  Director and
Enterprises  in Chief
which KMP Executive
have control or Officer)
exercise
significant
influence
Interest Key Managerial Ashish 3291 8.23 0.45% 0.26%
expense on Personnel Jakhanwala
Optionally (KMP), (Chairman,
convertible Relatives of Managing
debentures KMP and  Director and
(unsecured) Enterprises  in Chief
which KMP Executive
have control or Officer)
exercise
significant
influence
Reimbursement  Entities having - - 5.64 - 0.17%
of expenses significant
influence
Issue of Key Managerial Ashish - 38.50 - 1.19%
Optionally Personnel Jakhanwala
Convertible (KMP), (Chairman,
Debentures Relatives of Managing
(unsecured) KMP and  Director and
Enterprises  in Chief
which KMP Executive
have control or Officer)

exercise
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significant

influence
Issue of equity Key Managerial Ashish 77.70 1.05%
share  capital Personnel Jakhanwala
(including (KMP), (Chairman,
share premium) Relatives of Managing

KMP and  Director and

Enterprises  in Chief

which KMP Executive

have control or Officer)

exercise

significant

influence
Director's Key Managerial Archana 0.10 0.00%
sitting fees Personnel Capoor

(KMP), (Independent

Relatives of Director)

KMP and

Enterprises  in

which KMP

have control or

exercise

significant

influence
Director's Key Managerial Manav 0.10 0.00%
sitting fees Personnel Thadani

(KMP), (Director)

Relatives of

KMP and

Enterprises  in

which KMP

have control or
exercise

27



significant

influence
Director's Key Managerial Krishan 0.20 0.00%
sitting fees Personnel Dhawan

(KMP), (Independent

Relatives of Director)

KMP and

Enterprises  in

which KMP

have control or

exercise

significant

influence
Director's Key Managerial ~ Aditya Jain 0.10 0.00%
sitting fees Personnel (Independent

(KMP), Director)

Relatives of

KMP and

Enterprises  in

which KMP

have control or

exercise

significant

influence
Director's Key Managerial Michael 0.10 0.00%
sitting fees Personnel David Holland

(KMP), (Independent

Relatives of Director)

KMP and

Enterprises  in

which KMP

have control or
exercise
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significant

influence
Key Key Managerial Ashish 76.84 70.45 55.93 1.04% 2.18% 3.30%
management Personnel Jakhanwala
personnel (KMP), (Chairman,
compensation Relatives of Managing

KMP and  Director and

Enterprises  in Chief

which KMP Executive

have control or  Officer) and

exercise Rajat Mehra

significant (Chief

influence Financial

Officer)

% of Total Employee Cost Expenses being made towards related party (based on Restated Consolidated Financial 6.25% 7.78% 6.46%

Information)
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For details of the related party transactions and as reported in the Restated Consolidated Financial Information,
see “Financial Information — Note 40 — Related party disclosures” on page 379.

Financing arrangements

There have been no financing arrangements whereby our Directors and 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 a period of six months immediately preceding the date of the Draft Red Herring Prospectus and this
Red Herring Prospectus.

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

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

Period Weighted Average Cap Price is ‘X’ Range of acquisition price:
Cost of Acquisition (in  times the Weighted Lowest Price — Highest Price
)* Average Cost of (in 3)*
Acquisition **
Last one year 226.76 [o] 130.22 — 238.15
Last eighteen months 226.76 [o] 130.22 — 238.15
Last three years 226.76 [o] 130.22 —238.15

* As certified by Nangia & Co. LLP, Chartered Accountants, by way of their certificate dated September 5, 2023.
** To be updated upon finalization of price band

Details of price at which Equity Shares were acquired by our Selling Shareholders and Shareholders with
right to nominate directors or other rights in the last three years preceding the date of this Red Herring
Prospectus

Except as stated below, there were no Equity Shares acquired by our Selling Shareholders and Shareholders with
right to nominate directors or other rights in the last three years preceding the date of this Red Herring Prospectus

S.No Name of Selling Date of Number of Cost of Mode of
Shareholders and Acquisition Shares acquisition price Acquisition
other Shareholders per share

Selling

Shareholders NIL NIL NIL NIL NIL

Other Asiya Capital 10.08.23 3,74,62,680 238.15 Other than cash

Shareholders

entitled with

right to

nominate

directors and

any other

rights*

* A nominee director was appointed on the Board, pursuant to the share subscription and purchase agreement dated March 30, 2023 between
the Company, Asiya Capital and the ACIC SPVs.

Weighted average price at which the Equity Shares were acquired by each of the Selling Shareholders in
the last one year preceding the date of this Red Herring Prospectus

There were no Equity Shares acquired by our Selling Shareholders in the last one year preceding the date of this
Red Herring Prospectus.

Average cost of acquisition of equity shares of the Selling Shareholders

The average cost of acquisition per Equity Share to the Selling Shareholders as at the date of this Red Herring
Prospectus is:
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Selling Shareholder Number of Equity Average cost of acquisition per

Shares acquired Equity Share (in 3)*
Blue Chandra Pte. Ltd. 37,641,140 127.01
Goldman Sachs Investments Holdings (Asia) Limited 22,023,692 208.81
GTI Capital Alpha Pvt. Ltd. 13,747,395 127.94

Pursuant to shareholders resolution dated August 2, 2019 each Equity Share of our Company of face value of Rs 10 each was split into 10
equity shares of 1 each.
" As certified by Nangia & Co. LLP Chartered Accountants by way of their certificate dated September 5, 2023.

Details of pre-IPO placement

Our Company has not and is not undertaking any Pre-IPO Placement.

As on the date of the Draft Red Herring Prospectus, our Company, Blue Chandra and GSA, in consultation with
the BRLMs, had retained the flexibility to consider a further issue of Equity Shares, by way of a pre-IPO placement
of Equity Shares, aggregating up to 32,000 million, prior to filing of the Red Herring Prospectus with the RoC. If
the Pre-IPO Placement was undertaken, the Fresh Issue size was to be reduced to the extent of such pre-IPO
placement, subject to the Offer complying with Rule 19(2)(b) of the SCRR.

Issue of Equity Shares for consideration other than cash or bonus issue in the last one year

For details of the issue of Equity Shares for consideration other than cash in the last one year, see “Capital
Structure — Share Capital History of our Company - History of equity share capital of our Company” on page
101.

Split/ Consolidation of equity shares in the last one year

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

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

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

An investment in our Equity Shares involves a high degree of risk. Prospective investors should carefully consider
all the information in this Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in our Equity Shares. 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 segments in which we currently operate
or propose to operate. 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
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.

To obtain a complete understanding of our Company, prospective investors should read this section in
conjunction with “Our Business”, “Industry Overview” and “Management’s Discussions and Analysis of
Financial Condition and Results of Operations” beginning on pages 186, 166 and 434, respectively, as well as
the financial, statistical and other information contained in this Red Herring Prospectus. 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.

Prospective investors should pay particular attention to the fact that our Company and Subsidiaries are
incorporated under the laws of India and are subject to a legal and regulatory environment, which may differ in
certain respects from that of other countries. 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.

This Red Herring Prospectus also contains 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 Red
Herring Prospectus. For details, see “Forward-looking Statements” beginning on page 20.

The industry-related information contained in this section is derived from a report titled “India Hospitality
Industry Overview” dated June 30, 2023, prepared by Jones-Lang LaSalle Property Consultants (India) Private
Limited (“JLL "), which has been exclusively commissioned and paid for by our Company in connection with the
Offer (the “JLL Report”), pursuant to a letter agreement dated December 19, 2022. JLL is an independent agency
and has no relationship with our Company, our Directors or our KMPs. A copy of the JLL Report will be made
available on the website of our Company at http.://www.samhi.co.in/pdf/industryreport.pdf from the date of filing
of this Red Herring Prospectus until the Bid/Offer Closing Date.

Internal Risk Factors

1. We were not in compliance with certain covenants under certain of our financing agreements in the
past, and in case of any breach of covenants in the future, such non-compliance, if not waived, could
adversely affect our business, results of operations and financial condition.

Our borrowings require us to comply with certain covenants and conditions, such as maintaining a
specified RevPAR or certain financial ratios, which are tested periodically. See also “— Qur indebtedness
and the conditions and restrictions imposed by our financing arrangements may limit our ability to
grow our business.” on page 34.

In the past three Financial Years, and as of the date of this Red Herring Prospectus, due to the impact of
the COVID-19 pandemic on our revenues and indebtedness levels, our Company and certain of our
Subsidiaries were not in compliance with certain financial covenants under several financing
agreements. The total outstanding principal amount under such financing agreements was 310,429.27
million as of June 30, 2023. Details of all instances of non-compliances during the last three Financial
Years under our outstanding financing agreements as of June 30, 2023 are set forth below:
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Period of non-

Legal entity Lender compliance Nature of covenants
Our Company IndusInd Bank Ltd Financial Year 2023 Minimum debt service
Financial Year 2022 coverage ratio
Financial Year 2021
SAMHI Gurgaon  Indusind Bank Ltd Financial Year 2023 Minimum debt service
Financial Year 2022 coverage ratio
Financial Year 2021
Financial Year 2023 Maximum debt to EBITDA
Financial Year 2022 ratio
Financial Year 2021
Financial Year 2023 Maximum bank borrowing
Financial Year 2022 to tangible net worth ratio
Financial Year 2021
SAMHI Standard Chartered  Financial Year 2022 Minimum debt service
Ahmedabad Bank Ltd Financial Year 2021 coverage ratio
Financial Year 2022 Minimum RevPAR
Financial Year 2021
Piramal Enterprises ~ Financial Year 2023 Maximum debt to EBITDA
Ltd Financial Year 2022 ratio
Caspia Standard Chartered ~ Financial Year 2023 Minimum debt service
Bank Ltd Financial Year 2022 coverage ratio
Financial Year 2021
Financial Year 2023 Minimum RevPAR
Financial Year 2022
Financial Year 2021
HDFC Bank Ltd Financial Year 2023 Maximum total outstanding
Financial Year 2022 liabilities to tangible net
worth ratio
Financial Year 2023 Minimum debt service
Financial Year 2022 coverage ratio
Financial Year 2021
State Bank of India  Financial Year 2022 Minimum gross debt
service coverage ratio
Financial Year 2023 Minimum interest coverage
Financial Year 2022 ratio
Financial Year 2023 Maximum long-term debt
Financial Year 2022 to EBITDA ratio
Financial Year 2021
Ascent HDFC Ltd Financial Year 2023 Minimum debt service
Financial Year 2022 coverage ratio
Financial Year 2021
Piramal Enterprises ~ Financial Year 2023 Maximum debt to EBITDA
Ltd Financial Year 2022 ratio

We have obtained waivers from the relevant lenders with respect to all the above-mentioned instances
of non-compliances, and none of our lenders have required us to repay any part of our borrowings,
undertaken any other enforcement actions or otherwise exercised their rights under the financing
agreements as a result of any of our non-compliances.

However, such waivers only apply to past defaults and we cannot assure you that we will continue to be
able to comply with the relevant covenants under our financing agreements in the future. In the past three
Financial Years, we have not had any non-compliance with financial or other covenants for our FCCDs
(all of our outstanding FCCDs were converted into one Equity Share on August 31, 2023). However, any
breach of financial or other covenants under our financing agreements in the future, if not waived, could
lead to an event of default. Such events of default may result in lenders taking actions such as the
termination of our credit facilities, the acceleration of the repayment of the debt, the imposition of penalty
interest, the enforcement of security interests or the conversion of part or whole of the outstanding
amount of the facility into equity shares, among others. An event of default under certain financing
agreements may also trigger cross defaults under certain of our other financing agreements. We cannot
assure you that our lenders will not exercise their rights or remedies under loan documents in the future.
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We have experienced restated losses and negative net worth in recent years.

We experienced restated loss for the last three Financial Years and negative net worth as at March 31,
2023, 2022 and 2021, as set forth in the following table:

As at and for the Financial Year

2023 2022 2021
Particulars (% in million)
Restated loss for the year (3,385.86) (4,432.53) 4,777.27)
Net worth (8,714.33) (7,026.27) (2,592.76)

For a reconciliation of net worth, see “Other Financial Information - Reconciliation of Non-GAAP
Measures ” on page 431.

We cannot assure you that we will not incur losses or experience negative net worth in the future. For
further details, see “Financial Statements” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 267 and 434, respectively.

Our indebtedness and the conditions and restrictions imposed by our financing arrangements may
limit our ability to grow our business.

We operate in a capital-intensive industry and, as of June 30, 2023, we had outstanding borrowings
(comprising current and non-current borrowings, current portion of non-current borrowings as well as
interest accrued on borrowings) of 28,124.86 million on a consolidated basis (excluding the
indebtedness of the ACIC SPVs). Our outstanding borrowings as of June 30, 2023 included accrued
interest of X1,428.98 million on 1,260,000 FCCDs. All the outstanding FCCDs were converted into one
Equity Share on August 31, 2023 and we propose to utilize a portion of the Net Proceeds to repay the
interest accrued on the FCCDs. Our outstanding borrowings also include NCDs (unsecured) that we have
issued to Mercer Investments (Singapore) Pte. Ltd., GTI Capital Epsilon Pvt Ltd and IFC. As of June
30, 2023, our outstanding NCDs (unsecured) amounted to 31,965.71 million. We generally raise debt
for the purpose of funding capital expenditure, including for renovation and rebranding of hotels, and
refinancing existing loans. For further details related to our outstanding borrowings and financing
arrangements, including the outstanding amount of our NCDs (unsecured) and a description of the range
of interest typically payable under our financing agreements, see “Financial Indebtedness” beginning
on page 267.

The table below sets forth details of our debt service coverage ratio and interest coverage ratio for the
years indicated:

For the Financial Year

2023 2022 2021
Debt service coverage ratio) (in times) 0.12 (0.07) (0.49)
Interest coverage ratio® (in times) 0.49 (0.23) (1.25)

Notes:

(1) Debt service coverage ratio = (Restated earnings/(loss) before finance cost, depreciation and amortisation, exceptional items
and tax - Depreciation and amortisation expense) / (Repayment of long term borrowings + Finance costs paid).

(2) Interest coverage ratio = (Restated earnings/(loss) before finance cost, depreciation and amortisation, exceptional items and
tax - Depreciation and amortisation expense) / Finance costs paid.

For further details, see “Other Financial Information - Reconciliation of Non-GAAP Measures” on
page 431.

During the Financial Years 2022 and 2021, we employed multiple sources of financing to meet our
obligations towards interest and debt servicing, including our revenue from operations, funds borrowed
from shareholders and affiliates of shareholders (3303.00 million during the Financial Year 2022 and
%870.00 million during the Financial Year 2021), funds borrowed from banks including ECLGS loan
(ECLGS loan of 32,960.80 million during the Financial Year 2022 and %1,852.32 million during the
Financial Year 2021), and funds generated from working capital, along with refinancing of certain loans
that were due for payment (26,950.00 million during the Financial Year 2022 and 1,120.00 million
during the Financial Year 2021). Further, during the Financial Year 2023, we raised funds from bank
borrowings amounting to 310,177.99 million in order to refinance certain of our high-cost loans, reduce
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our finance costs and manage liquidity across our asset portfolio.

As mentioned above, many of our financing arrangements have also been re-financed in the recent past.
In addition, we intend to utilize a substantial portion of the Net Proceeds towards the repayment,
prepayment and/or redemption of all or a portion of certain borrowings availed by us, see “— A4
substantial portion of the Net Proceeds will be utilized for the repayment, prepayment and/or
redemption of indebtedness availed of by our Company and our Subsidiaries.” on page 43. However,
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. Our current
and future levels of leverage could have significant consequences for our future financial results and
business prospects, including but not limited to:

e increasing our vulnerability to economic downturns in India, including as a result of the
COVID-19 pandemic;

o reducing our flexibility to respond to changing business, regulatory and economic conditions;
e limiting our ability to acquire new hotels and pursue growth plans;

e subjecting us to fluctuating market interest rates, which may adversely affect the cost of our
borrowings; and

e reducing the availability of cash flows from our operations to fund capital expenditure, working
capital requirements and growth initiatives or to make dividend payouts.

In addition, our financing agreements contain certain restrictive covenants that limit our ability to
undertake certain types of actions, which could adversely affect our business 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:
e change in shareholding pattern and control or management control, as applicable;
e change in the composition of the board of directors (for our Subsidiaries);
e cessation of Ashish Jakhanwala from the position of Managing Director and Chief Executive
Officer of the Company (for the avoidance of doubt, no consent is required for change in the
shareholding of our Company by Ashish Jakhanwala);

e reduction or change in our Company’s shareholding in the Subsidiary, as applicable;

o formulating or entering into any scheme of amalgamation, reconstruction, demerger, merger,
consolidation or compromise;

e changing or altering the capital structure;
e declaration or payment of dividend;
e raising of new loans; and

e making any amendments to the memorandum and articles of our Company or Subsidiary, as
applicable.

Further, certain terms of our borrowings require us to maintain financial ratios, which are tested
periodically. Any 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 which in turn may lead to the acceleration of the repayment of the debt. During the past
three Financial Years, we were not in compliance with certain financial covenants under several
financing agreements that our Company or our Subsidiaries are party to. For further details, see “— We
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were not in compliance with certain covenants under certain of our financing agreements in the past,
and in case of any breach of covenants in the future, such non-compliance, if not waived, could
adversely affect our business, results of operations and financial condition.” on page 32.

The audit reports for our audited consolidated financial statements as of and for the Financial Years
2023 and 2022 include references to certain emphasis of matter paragraphs and qualifications, and
the audit report for our audited consolidated financial statements as of and for the Financial Year
2021 includes references to a material uncertainty relating to going concern. Further, the assurance
report for the Pro Forma Condensed Financial Information includes reference to an emphasis of
matter paragraph.

The audit report issued by our Company’s Statutory Auditor for our audited consolidated financial
statements as of and for the Financial Year ended March 31, 2023 includes references to an emphasis of
matter paragraph related to the presentation of comparative information as of April 1,2021 and as at and
for the year ended March 31, 2022 being restated to correct the prior period error pertaining to
measurement of OCRDs. The report also included an audit qualification relating to the maintenance of
proper books of account, which explains that the back-up of certain software/applications forming part
of the “books of account and other relevant books and papers in electronic mode” has not been kept on
the servers physically located in India, as well as audit qualifications (with respect to internal financial
controls with reference to our consolidated financial statements) on material weaknesses identified in
our internal financial controls, including (i) our general information technology controls and automated
information technology application controls over certain of our application software not operating
effectively as of March 31, 2023, (ii) our Company’s internal financial controls, in respect of
reconciliation of amounts paid by our Company’s customers through credit cards with receipts recorded
in the books of account, not operating effectively as of March 31, 2023, and (iii) one of our Subsidiaries,
Ascent, not having an appropriate internal control system with regard to measurement of a financial
instrument in accordance with Ind AS, which resulted in the restatement of the corresponding figures
relating to the year ended March 31, 2022 and as at April 1, 2021, in our consolidated financial statements
for the year ended March 31 2023.

The audit report issued by our Company’s Statutory Auditor for our audited consolidated financial
statements as of and for the Financial Year ended March 31, 2022 includes references to emphasis of
matter paragraphs related to our management’s assessment of going concern assumptions and indicating
that the comparative information presented as at April 1, 2020 and as at and for the year ended March
31, 2021 has been restated to correct the accounting pertaining to subsequent measurement of FCCDs.
The emphasis of matter paragraph related to our management’s assessment of going concern
assumptions was subsequently removed by our Statutory Auditor as the recovery in our Company’s
revenue from operations, along with our improved borrowing capacity and continued ability to
refinancing existing debt, demonstrated our Company’s ability to meet its contractual obligations and
liabilities as and when they fall due. The report also included an audit qualification (with respect to our
internal financial controls with reference to our consolidated financial statements) on material weakness
identified in relation to the appropriateness of our internal control system with regard to the subsequent
measurement of FCCDs in accordance with Ind AS 109. This qualification pertains to a financial
instrument issued by our Company in the Financial Year 2014, which had since been recorded on an
amortized cost basis. During the Financial Year 2022, the accounting treatment of this instrument was
changed due to a technical literature requiring the instrument to instead be reported in the financial
statements on a fair value basis. This change had to be made retrospectively, resulting in this
qualification.

The audit report issued by our Company’s Statutory Auditor for our audited consolidated financial
statements as of and for the Financial Year ended March 31, 2021 includes references to a material
uncertainty related to going concern (“MUGC”) paragraph that explains the events or conditions which
indicate that a material uncertainty exists that may cast a significant doubt on our ability to continue as
a going concern.

The table below sets forth certain financial ratios in relation to our debt and liquidity position as at and
for the Financial Years 2023, 2022 and 2021:
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As at and for the Financial Year

Particulars 2023 2022 2021

Current ratio)* (in times) 0.26 0.55 0.30
Quick ratio®” (in times) 0.20 0.46 0.24
Cash ratio®” (in times) 0.14 0.40 0.21
Average collection period® (in days) 19 24 56
Average payment period® (in days) 99 135 129
Debt equity ratio© * (in times) (3.45) (4.07) (12.40)
Debt service coverage ratio)” (in times) 0.12 (0.07) (0.49)
Interest coverage ratio®” (in times) 0.49 (0.23) (1.25)

Notes:

(1)  Current ratio = (Total current assets - Assets held for sale) / Total current liabilities.

(2)  Quick ratio = (Trade receivables + Cash and cash equivalents + Bank balances other than cash and cash equivalents above)
/ Total current liabilities.

(3) Cash ratio = (Cash and cash equivalents + Bank balances other than cash and cash equivalents above) / Total current
liabilities

(4) Average collection period represents average net receivables multiplied by 365 days, divided by revenue from operations.
Average net receivables represents average of receivables at the beginning and the end of the period.

(5) Average payment period represents average net payables multiplied by 365 days, divided by annual operating expenditure.
Average net payables represents average of payables at the beginning and the end of the period.

(6) Debt equity ratio = (Non-current financial liabilities — borrowings + Current financial liabilities — borrowings + Interest
accrued on borrowings) / Total equity.

(7)  Debt service coverage ratio = (Restated earnings/(loss) before finance cost, depreciation and amortisation, exceptional items
and tax - Depreciation and amortisation expense) / (Repayment of long term borrowings + Finance costs paid).

(8) Interest coverage ratio = (Restated earnings/(loss) before finance cost, depreciation and amortisation, exceptional items and
tax - Depreciation and amortisation expense) / Finance costs paid.

*For reconciliations of current ratio, quick ratio, cash ratio, debt equity ratio, debt service coverage ratio and interest coverage

ratio, see “Other Financial Information — Reconciliation of Non-GAAP Measures” on page 431.

In addition, the assurance report issued by our Company’s Statutory Auditor for the Pro Forma
Condensed Financial Information includes reference to an emphasis of matter paragraph related to the
use of provisional purchase price and provisional purchase price allocation made by our Company based
on the fair value of the net assets acquired in the ACIC Portfolio.

For further information, see “Financial Statements — Annexure VI — Statement of adjustments to
restated consolidated financial information — Part C — Adjusting and non adjusting events
(reproduced as per the signed financial statements for respective years) ” and “Pro Forma Condensed
Financial Information” beginning on pages 304 and 420, respectively. We cannot assure you that our
audit or assurance reports for any future periods will not contain qualifications, emphasis of matters or
other observations.

Our business is subject to seasonal and cyclical variations that could rvesult in fluctuations in our
results of operations.

The hospitality industry in India is subject to seasonal variations. The periods during which our hotels
experience higher revenues vary from property to property, depending principally on their location and
the guests they serve. All but one of our hotels cater primarily to business travel. Our revenues are
generally higher during the second half of each Financial Year. According to the JLL Report, on average
the Indian hotel market experiences better performance in the second half of the Financial Year relative
to the first half of the Financial Year. According to the JLL Report, such seasonality affects the leisure
hotel segment relative to the business hotel segment. Such seasonality can be expected to cause quarterly
fluctuations in our revenue, profit margins and earnings. For example, during the Financial Year 2020,
despite lower than expected demand for hotels during the last quarter of the year as a result of the onset
of the COVID-19 pandemic, we still experienced overall higher demand during the second half of the
year as compared to the first half of the year. Further, our RevPAR for our total portfolio of hotels was
%3,364 for the first half of the Financial Year 2023, as compared to 33,995 for the second half of the
Financial Year 2023.

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 industry is subject to

weekly variations, and business travel is higher during the weekdays.

Further, the hospitality industry is cyclical, and demand generally follows, on a lagged basis, key
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macroeconomic indicators. Demand for hotel rooms, occupancy levels and room rates realized by
owners of hotels experiences increases and decreases through macroeconomic cycles. The combination
of changes in economic conditions and in the supply of hotel rooms can result in significant volatility in
results of hotel properties. 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. For further details, see “— Several expenses
incurred in our operations are relatively fixed in nature, and our inability to effectively manage such
expenses may have an adverse effect on our business, results of operations and financial condition.” on
page 64. As aresult, 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 are not 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 — Significant Factors Affecting Our Results of Operations —
Changes in Consumer Demand due to Seasonality and Macroeconomic Conditions” on page 437.

We have entered into hotel operator services agreements and other related agreements with Marriott,
Hyatt and IHG (and their affiliates) to receive operating and marketing services for our hotels. For
the Financial Year 2023, our hotels managed by Marriot, Hyatt and IHG contributed ¥4,491.23
million or 60.81%, ¥1,354.77 million or 18.34% and ¥1,358.49 million or 18.39%, respectively, to our
total revenue from operations. The ACIC SPVs have entered into franchise agreements and brand
license agreements with Marriott for the license of Marriott’s brand name. If these agreements are
terminated or not renewed, our business, results of operations and financial condition may be
adversely affected.

We derive a substantial majority of our revenues from hotels managed by third-party operators, namely
Marriott, Hyatt and IHG. As of March 31, 2023, we had a portfolio of 25 operating hotels, two of which
we managed ourselves, 11 of which were managed by Marriott, two of which were managed by Hyatt
and 10 of which were managed by IHG. The hotels managed by Marriott, Hyatt and IHG comprised a
total of 3,560 keys or 92.73% of our total keys. For further details on the breakdown of our hotels by
operator, including our operator contract expiration date for each hotel, see the table under “Our
Business — Description of Our Business — Our Hotel Portfolio” on page 205. Our hotel operator
services agreements are for terms generally ranging from 20 to 30 years, under which we are generally
obliged to pay fees for various services rendered by third-party operators. During the past three Financial
Years, the amounts payable to the hotel operators ranged from ¥46.77 million to 356.09 million, or
2.68% to 4.75% of Total Income from Assets, for our hotels managed by third parties.

The following table sets forth details of our relationship with each of Marriott, Hyatt and IHG, along
with a breakdown of our revenue from operations (in absolute terms and as percentage of total revenue
from operations) attributable to our hotels managed by each of them for the years indicated:

Average Revenue contribution for the Financial Year ended March 31,
period of
relations 2023 2022 2021
hip/
tenure”)
(% of (% of (% of
R in revenue R in revenue Rin revenue
(vears) million) from million) from million) firom
operations) operations) operations)
Marriott® 27.84 4,491.23 60.81% 2,056.81 63.73% 1,073.29  63.29%
Hyatt 23.55 1,354.77 18.34% 552.31 17.11% 273.50 16.13%
THG 20.01 1,358.49 18.39% 524.29 16.24% 288.16 16.99%

Notes:

(1) Based on average tenure of management contracts, as of March 31, 2023.

(2)  Excludes hotels in the ACIC Portfolio under Marriott’s brand name, as the ACIC Acquisition was completed on August 10,
2023.

Pursuant to the terms of our hotel operator services agreements, we are obligated to, among other things,
maintain good and marketable title in the freehold property and hotel building, maintain adequate
insurance, ensure compliance with certain operational standards, pay for management, license and other
fees, and indemnify the hotel operators from liability for third-party claims subject to customary
exclusions. For further details on the terms of our hotel operator services agreements, see “Qur Business
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— Description of Our Business — Management and Operation of Hotels” and “Our Business —
Description of Our Business — Hotel Operator and Related Agreements” on pages 208 and 209,
respectively.

While we have not experienced any material instances of terminations, fines or penalties in the past three
Financial Years, we cannot assure you that we will be able to fully comply with all the terms of our
agreements entered into with the hotel operators. In the event that any of such agreements are terminated,
due to our non-compliance or on other grounds, we may be required to pay damages to the hotel operators
or we may be unable to benefit from any marketing expenditure and other operating expenditure incurred
in relation to the relevant operator’s brand. In addition, we may be unable to find another hotel operator
for that property in a timely manner, or at all, and may have to operate that property ourselves. Further,
although we have been able to renew our hotel operator services agreements or enter into new agreements
with hotel operators of similar repute for our properties on commercially acceptable terms in the past,
we cannot assure you that we will be able to continue to do so in the future. If our hotel operator services
agreements are terminated or not renewed, we may not be able to use the brands and loyalty programs
of the hotel operators to market our hotels. Such occurrences may adversely affect our business, results
of operations and financial condition.

Any change in the ownership of our hotel operators on account of sale or merger may affect our ability
to continue to use the brand and services of the respective hotel operator. Although we have not seen
any such change in the past three Financial Years, we cannot assure you that such changes will not occur
in the future. Further, we may seek to rebrand our hotels or reposition our properties by using alternate
brands, subject to the terms of our existing hotel operator services agreements with Marriott, Hyatt and
IHG.

We completed the ACIC Acquisition on August 10, 2023. The ACIC SPVs have entered into franchise
agreements and brand license agreements to acquire a limited and non-exclusive license to use the brand
name licensed by Marriott for operating the respective hotels for a monthly fee based on a fixed
percentage of gross room sales and gross food and beverage sales. Accordingly, the six hotels we have
acquired pursuant to the ACIC Acquisition are under Marriott-owned brands, namely Fairfield by
Marriott and Four Points by Sheraton. For further details on the terms of the franchise agreements and
brand license agreements entered into by the ACIC SPVs, see “Our Business — Description of Our
Business — Hotel Operator and Related Agreements — ACIC Portfolio — Franchise agreements or
brand license agreements” on page 211. In the past, there have been certain defaults by the ACIC SPVs
in the agreements executed with Marriott. These defaults related to, among others, rate parity and a
shortfall in the requisite insurance coverage required to be maintained, and have been waived by Marriott.
In the event that any of the agreements executed by the ACIC SPVs are terminated, we will not be able
to use the brands and loyalty programs of Marriott to market the hotels in the ACIC Portfolio, which may
adversely affect our revenue contribution from the hotels in the ACIC Portfolio.

A significant portion of our revenues are derived from a few hotels and from hotels concentrated in a
few geographical regions and any adverse developments affecting such hotels or regions could have
an adverse effect on our business, results of operation and financial condition.

Our three largest hotels are Hyatt Regency Pune, Sheraton Hyderabad and Courtyard by Marriott
Bengaluru ORR, and 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, may have
an adverse effect on our business, results of operation and financial condition. The following table sets
forth the aggregate contribution of these three hotels to our Total Income for the years indicated:

For the Financial Year

2023 2022 2021
3 0, 0,
Particulars @in oy @in  (%of Towl  (Zin toa;
illion) Total illion)  Income) iy
million Income) million million Income)
Total Income from three  2,875.46  37.76% 108679  32.63% 50873  2838%

largest hotels

In addition, a large portion of our revenues are derived from hotels concentrated in a few geographical
regions, namely Bengaluru (Karnataka), Pune (Maharashtra), Hyderabad (Telangana), Gurugram
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(Haryana), Ahmedabad (Gujarat) and Chennai (Tamil Nadu). The table below sets forth our city-wise
contribution to Total Income (in absolute terms and as a percentage of our Total Income), along with the
number of our hotels located in each of the below-mentioned cities, for the years indicated:

For the Financial Year

2023 2022 2021
Contributi As a Contribu As a Num Contribu As a
City, State Numbe  on to Total percenta Numb tion to percenta ber tion to percenta
> rof Income ge of er of Total ge of of Total ge of
hotels @ in Total hotels Income Total hotel Income Total
million) Income Rin Income S R in Income
(%) million) (%) million) (%)
Bengaluru, 6 1,989.35 26.13% 6 604.60 18.15% 6 254.62 14.20%
Karnataka
Pune, 4 1,331.51 17.49% 4 531.74 15.96% 4 273.45 15.26%
Mabharashtra
Hyderabad, 3 1,461.66 19.20% 3 627.03 18.82% 3 324.24 18.09%
Telangana
Gurugram, 2 620.40 8.15% 2 276.11 8.29% 2 148.05 8.26%
Haryana
Ahmedabad, 3 601.87 7.90% 3 339.05 10.18% 3 150.19 8.38%
GujaratV
Chennai, 3 518.71 6.81% 3 308.28 9.25% 3 237.33 13.24%
Tamil
Nadu®®
Total 21 6,523.50 85.68% 21 2,686.81 80.66% 21 1,387.87 77.43%
Note:

@ Includes Four Points by Sheraton Ahmedabad and Fairfield by Marriott OMR Chennai, which we sold on February 2, 2023
and February 8, 2023, respectively.

In the past three Financial Years, we have not experienced any significant disruptions, including due to
social, political or economic factors or natural calamities or civil disruptions, impacting these regions,
including in Bengaluru (Karnataka), Pune (Maharashtra) and Hyderabad (Telangana). However, such
occurrences in the future may adversely affect our business. Changes in the policies of the state or local
governments of these regions, including any increase in property tax or imposition of COVID-19 related
restrictions may require us to incur significant capital expenditure and change our business strategy. We
cannot assure you that we will be able to reduce our reliance on these few hotels and hotels located in
these regions, in the future.

If we are unable to realize the anticipated growth opportunities and synergies from the assets we
acquire, including from the ACIC Acquisition (as defined below) or any other acquisition that we may
undertake in the future, our business, financial condition, cash flows and results of operations may
be adversely affected.

As part of our growth strategy, we seek to acquire dislocated hotels and re-rate hotel performance
through renovation and/or rebranding. While we have grown from acquisitions in the past, we cannot
assure you that we will be able to find suitable companies/assets to acquire or continue to experience the
same level of success and growth through acquisitions in the future. As of March 31, 2023, 21 or 84.00%
of the hotels in our portfolio were acquired. The following table sets forth the aggregate contribution of
these hotels to our Total Income for the years indicated:

For the Financial Year

2023 2022 2021
q o o
Particulars @ in “ar @in  (%ofTowl  Rin oo
illion) Total illion)  Income) illion) Total
mililion Income) miliion, million, Income)
Total Income from acquired 5,559.97 73.02% 2,550.25 76.56% 1,345.49 75.06%

hotels

On March 30, 2023, our Company entered into a binding share subscription and purchase agreement
with Asiya Capital and the ACIC SPVs (the “ACIC SSPA”) to acquire 962 keys across six operating
hotels and a parcel of land for the development of a hotel in Navi Mumbai, Maharashtra (collectively,
the “ACIC Portfolio” and such acquisition, the “ACIC Acquisition””). We completed the ACIC
Acquisition on August 10, 2023. Pursuant to the ACIC Acquisition, we issued 37,462,680 Equity Shares
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to Asiya Capital, constituting 30.51% of our pre-Offer fully diluted share capital. The successful
integration of the ACIC Portfolio is subject to business and macroeconomic risks. For further details on
the ACIC Acquisition, see “Our Business — Description of our Business — ACIC Portfolio”, “Pro
Forma Condensed Financial Information” and “History and Certain Corporate Matters — Details
regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, any
revaluation of assets, etc. — Acquisition of the ACIC SPVs” on pages 208, 420 and 230, respectively.

The success of the acquisitions that we undertake depend, in part, on our ability to realize the anticipated
growth opportunities and synergies from integrating these businesses, which requires substantial
management attention and efforts as well as additional expenditures. In acquiring and integrating new
businesses, we may encounter a variety of challenges in connection with the renovation, rebranding or
development of hotel assets, including difficulties arising from:

e developing and preserving uniform culture, values and work environment across our
operations;

e recruiting, training and retaining competent management and employees;
e  delays or failure to obtain requisite consents or authorizations from relevant statutory authorities;
o risks and costs associated with the litigation of the acquired businesses;

e developing and improving our internal administrative infrastructure, including our
financial, operational, technology and communications and other internal systems; and

e delays in project execution and significant time and cost overruns.

For instance, the development permissions obtained by DUET India Hotels (Navi Mumbai) Private
Limited (“DUET Navi Mumbai”) for development on the parcel of land in Navi Mumbai, Maharashtra
have expired. Our Company is required to ensure that relevant approvals and permits have been obtained
from the Maharashtra Industrial Development Corporation (the “MIDC”) before commencing any
development work on this parcel of land. We cannot assure you that such approvals and permits will be
granted in a timely manner, or at all. The MIDC issued a show cause notice dated June 22, 2023 to
DUET Navi Mumbeai regarding its failure to complete the construction and obtain a building completion
certificate for the development on the parcel of land in Navi Mumbai, Maharashtra within the prescribed
time granted by the MIDC and accordingly required DUET Navi Mumbai to show cause as to why
further action should not be undertaken. DUET Navi Mumbai submitted its response dated July 4, 2023,
wherein it has specified the extensions of the prescribed time for completing the said development
granted by the MIDC as per the understanding of DUET Navi Mumbeai, the reasons for the delay in
undertaking the development including the COVID-19 pandemic and requesting the MIDC to grant an
extension for completing the development on the said land parcel. As on the date of this Red Herring
Prospectus, DUET Navi Mumbai has not received any further correspondence from MIDC in this regard
and we cannot assure you that the time extensions requested by DUET Navi Mumbai will be granted or
that the MIDC will not undertake any actions including cancellation of lease that may adversely affect
our proposed development of the said parcel of land in Navi Mumbai, Maharashtra. For details, see
“Outstanding Litigation and Material Developments- Litigation involving our Subsidiaries” on page
483. Further, additional FSI is required to be procured from the Government of Maharashtra by payment
of prescribed charges and an inability to procure such additional FSI will adversely impact the number
of keys that can be developed on such leased land that was transferred as part of the ACIC Acquisition.
In addition, we have not obtained any no-objection certificate or consent from the MIDC as the relevant
parcel of land in Navi Mumbai, Maharashtra will continue to be leased by the relevant ACIC SPV.
However, we cannot assure you that a no-objection certificate or consent from the MIDC is not required
in this regard.

Such challenges could affect our ability to maximize the value of our acquisitions or prevent us from
consummating proposed acquisitions. In addition, we may fail to realize the projected operational and
financial benefits, including the synergies and other benefits, that we anticipated at the time of the
acquisition, or realize such benefits within the time frame expected. Further, we may be adversely
affected by liabilities assumed from acquired businesses, including those arising from non-compliance
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with applicable laws by the acquired businesses prior to our acquisition, and we may not be able to
identify or adequately assess the magnitude of such liabilities. For instance, certain ACIC SPVs have, in
the past, provided inter corporate loans to its related entities including other ACIC SPVs in violation of
Sections 179 and 185 of the Companies Act. While, as of the date of this Red Herring Prospectus, the
ACIC SPVs have not received any correspondence in this regard from the concerned authorities, we
cannot assure you that such non-compliances will not result in any adverse action, penalties or
unanticipated liabilities.

Acquired businesses or assets may not generate the financial results we expect and may be loss making
over time. Further, acquisitions may result in dilutive issuances of equity securities or the incurrence of
debt. Although we have not experienced significant difficulties associated with acquiring and integrating
new business in the past three Financial Years, if our management’s attention is diverted or we
experience any such difficulties in the future, our ability to realize the potential benefits of the business
and, in turn, our business, financial condition, cash flows and results of operations could be adversely
affected.

Our market capitalization to Total Income multiple, market capitalization to tangible assets multiple
and enterprise value to EBITDA multiple based on the Offer Price may not be indicative of our market
price on listing or thereaffter.

Our market capitalization to Total Income multiple, market capitalization to tangible assets multiple and
enterprise value to EBITDA multiple based on the Offer Price may not be indicative of our market price
on listing or thereafter. The following table sets forth the market capitalization to total income (for the
Financial Year 2023) multiple, market capitalization to tangible assets (for the Financial Year 2023)
multiple and enterprise value to EBITDA (for the Financial Year 2023) multiple for our Company and
our industry listed peers:

Particulars Caplgf:lrilz‘::ion , Market Cap to Tangible  EV/ EBITDA
Assets* (FY 23)*
Total Income*
Our Company [e] [e] [e]
Pro Forma Condensed Financial
Information (SAMHI Hotels Limited [®] [®] [®]
and ACIC SPVs (Pro Forma))
Listed Peers
Chalet Hotels 9.59 5.15 27.81
Lemon Tree 9.83 2.96 22.96
Indian Hotels 10.05 9.87 30.65
EIH 7.44 7.52 22.84

*For Company to be updated in the Prospectus once the Offer Price is finalised.

Source: All the financial information for the industry peers mentioned above is on a consolidated basis and is
sourced from the annual reports as available of the respective company for the relevant year submitted to Stock
Exchanges.
1. Market Cap has been computed based on the closing market price of equity shares on BSE on August 31,
2023.
2. Tangible Assets = Property, Plant & Equipment + Capital Work in Progress
3. Enterprise Value (EV) = Market cap + Net Debt as of FY 23
4. EBITDA (FY 23) = Restated loss for the year + Finance Costs + Tax expense/(benefits) + Depreciation and
Amortization expense + Exceptional items.

For further details, see “Basis of Offer Price” on page 137.

Prior to the Offer, there has been no public market for our Equity Shares. Pursuant to the Offer and upon
listing of our Equity Shares, it is possible that an active trading market on the Stock Exchanges may not
develop or be liquid. Listing and quotation does not guarantee that a market for the Equity Shares will
develop, or if developed, the liquidity of such market for the Equity Shares.

Any valuation exercise undertaken for the purposes of the Offer by our Company and the Selling
Shareholders, in consultation with the BRLMs, is not based on a benchmark against our industry peers.
The relevant financial parameters based on which the Price Band will be determined will be disclosed
in the advertisement that will be issued for the publication of the Price Band.
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The market price of the Equity Shares may be subject to significant fluctuations in response to, among
other factors, variations in our operating results, market conditions specific to the industry we operate in,
announcements by us or our competitors of significant acquisitions, strategic alliances, COVID-19
related or similar situations that affect the global economy, announcements by third parties or
governmental entities of significant claims or proceedings against us, volatility in the securities markets
in India and other jurisdictions, variations in the growth rate of financial indicators, variations in revenue
or earnings estimates by research publications, and changes in economic, legal and other regulatory
factors in India or abroad.

10. A substantial portion of the Net Proceeds will be utilized for the repayment, prepayment and/or

11.

redemption of indebtedness availed of by our Company and our Subsidiaries.

We intend to utilize ¥9,000.00 million of the Net Proceeds towards the repayment, prepayment and/or
redemption of all or a portion of certain borrowings availed by us and the payment of the accrued interest
thereon, including repayment of the interest accrued on the FCCDs. For further details, see “Objects of
the Offer — Repayment/ prepayment/ redemption, in full or in part, of certain borrowings availed of
by our Company and our Subsidiaries including payment of the interest accrued thereon.” on page
118.

The borrowings to be prepaid, repaid and/or redeemed, including those of our Subsidiaries, will be
selected based on a range of various factors, including (i) cost of the borrowing, including applicable
interest rates, (ii) any conditions attached to the borrowings restricting our ability to repay, prepay and/or
redeem the borrowings and time taken to fulfil, or obtain waivers for the fulfilment of, such conditions,
(iii) levy of any prepayment penalties and the quantum thereof, (iv) provisions of any laws, rules and
regulations governing such borrowings, and (v) other commercial considerations including, among
others, the amount of the loan outstanding and the remaining tenor of the loan.

Accordingly, the Net Proceeds apportioned for repayment/ prepayment/ redemption, in full or in part, of
certain borrowings availed of by our Company and our Subsidiaries including payment of the interest
accrued thereon will not be available for any capital expenditure or creation of tangible assets by our
Company. For the details of revenue generated by our Subsidiaries in the Financial Years 2023, 2022
and 2021, please see “History and Certain Corporate Matters — Subsidiaries of our Company” on page
231.

The deployment of Net Proceeds in the Subsidiaries for the purpose of prepayment or repayment of all
or a portion of the borrowings as disclosed in the section “Objects of the Offer” on page 117, in the form
of inter-corporate loans or in any other manner as decided by the Board, is subject to compliance with
applicable laws. 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 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,
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abusive conduct or combination occurring outside India if such agreement, conduct or combination has
an AAEC in India. The impact of the provisions of the Competition Act on the agreements entered into
by us cannot be predicted with certainty at this stage. However, since we pursue an acquisition driven
growth strategy, we may be affected, directly or indirectly, by the application or interpretation of any
provision of the Competition Act, any enforcement proceedings initiated by the CCI, any adverse
publicity that may be generated due to scrutiny or prosecution by the CCI, or any prohibition or
substantial penalties levied under the Competition Act, which would adversely affect our business,
results of operations, cash flows and prospects.

The Government of India has also introduced the Competition (Amendment) Bill, 2022 in the Lok Sabha
in August 2022, which has proposed several amendments to the Competition Act, such as introduction
of deal value thresholds for assessing whether a merger or acquisition qualifies as a “combination”,
expedited merger review timelines, codification of the lowest standard of “control” and enhanced
penalties for providing false information or a failure to provide material information. Further, in February
2023, the Government of India introduced the Competition (Amendment) Bill, 2023 in the Lok Sabha
and proposed additional amendments to the Competition (Amendment) Bill, 2022. As these are all draft
amendments, we cannot ascertain at this stage as to whether the proposed amendments will come into
force in the form suggested or at all, their applicability in respect of our operations, partially or at all
once they come into force, or the extent to which the amendments, if and when they come into force,
will result in additional costs for compliance, which in turn may adversely affect our business.

Our operations are dependent on our ability to attract and retain qualified personnel, including our
senior management and any inability on our part to do so, could adversely affect our business, results
of operations and financial condition.

Our performance depends largely on the efforts and abilities of our Key Managerial Personnel and Senior
Management. See “Our Management” beginning on page 247. We believe that the inputs and
experience of our Key Managerial Personnel and Senior Management are valuable for the development
of our business and operations and the strategic directions taken by our Company. 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. While we
believe that we currently have adequate qualified personnel for our operations, we may not be able to
continuously attract or retain such personnel, or retain them on acceptable terms, given the demand for
such personnel. The table below sets forth details on the attrition for our Key Managerial Personnel for
the years indicated:

For the Financial Year
2023 2022 2021
Attrition (number of Key Managerial Personnel) 1 1 -
Attrition rate (%) 16.67% 14.29% -

Particulars

According to the JLL Report, the annual average attrition for executive employees in the hospitality
industry was approximately 20% for the calendar year 2022. We may experience changes in our key
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.

In addition, under agreements entered into with some of our lenders, Ashish Jakhanwala is required to
continue to remain our Managing Director and Chief Executive Officer during the tenure of such loans.
In the event that we are unable to retain him in this capacity for any reason, this will amount to an event
of default under the relevant loan agreements and may consequently trigger cross default provisions
under other loan agreements as well. Further, under the agreement dated January 28, 2016, as amended
and restated on September 11, 2019 and March 27, 2023 (the “Employment Contract”), Ashish
Jakhanwala is entitled to a severance payment equaling 40 months of his monthly salary (at the time of
termination of his employment with our Company), payable in 12 equal monthly instalments following
the termination, subject to such termination being for the reasons provided under the Employment
Contract and our Company is required to arrange for the purchase of his Equity Shares, in the event that
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14.

his employment with our Company is terminated under certain circumstances. For further details, see “—
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.” and “Our
Management — Service contracts with Directors” on pages 56 and 252, respectively.

There are certain defaults/ delay in payment of statutory dues by us and any further default/ delay in
Ppayment of statutory dues may attract financial penalties from the respective government authorities.

We are subject to ongoing reporting and compliance requirements and are required to make payments of
periodic statutory dues, which we may not be able to undertake at all times. Our statutory dues payable
amounted to X 262.02 on a consolidated basis as on March 31, 2023.

There have been delays in the past in payment of certain of our statutory dues, including in respect of
property tax, provident fund, tax deducted at source, interest liability on goods and services tax, etc, some
of which are yet to be paid. There can be no assurance that such defaults/ delays will not arise in the
future. This may subject our Company and Subsidiaries to financial penalties and regulatory actions from
respective government authorities which may adversely affect our business, financial condition and
results of operations.

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

The hospitality industry in India has been severely affected by the global outbreak of the COVID-19
pandemic since early 2020 due to reduced traveler 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 our hotels 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. There remains significant uncertainty regarding the full
extent of the magnitude and duration of the COVID-19 pandemic, including potential new waves and
variants in the future, as well as possible future actions by the Government of India, which makes it
impossible for us to predict with certainty the impact that the COVID-19 pandemic will have on our
business, financial condition, cash flows and results of operations in the future.

The COVID-19 pandemic has adversely affected our financial and operational performance. The table
below sets forth certain financial and operational metrics indicating the impact of the COVID-19
pandemic on our financial position and operational performance:

q q q q For the Financial Year
Financial/operational metric

2023 2022 2021
Occupancy (%) 71.67% 45.90% 27.96%
Occupancy year-on-year change (basis points) 2,577 1,794 N.A®
ARR (?) 5,069 3,149 2,624
ARR year-on-year change (%) 60.96% 20.02% N.A®@
Total Income (% in million) 7,614.20 3,331.04 1,792.50
Total Income year-on-year change (%) 128.58% 85.83% N.A@
Adjusted EBITDA (% in million)" 2,605.95 217.93 (597.14)
Adjusted EBITDA Margin (%) 34.22% 6.54% (33.31%)
Current financial liabilities — Trade payables
- total outstanding dues of micro enterprises and 73.74 30.30 10.10
small enterprises
- total outstanding dues of creditors other than micro 1,326.09 1,194.75 992.53
enterprises and small enterprises
Non-current financial liabilities — Trade payables
- total outstanding dues of creditors other than micro 13.64 79.97 -
enterprises and small enterprises
Trade receivables (< in million) 512.68 247.83 179.42
Trade receivables year-on-year change (%) 106.87% 38.13% N.A.@
Notes:

(1) Adjusted EBITDA and Adjusted EBITDA Margin are non-GAAP measures. For reconciliations of Adjusted EBITDA from
Assets and Adjusted EBITDA Margin from Assets, see “Other Financial Information - Reconciliation of Non-GAAP
Measures” on page 431.
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(2)  Year-on-year change is not applicable, as comparable figures are not available.

The COVID-19 pandemic may continue to affect our financial and operating performance and certain
aspects of our business operations in the following ways, among others:

e domestic and overseas travel restrictions, including airport closures, may result in lower
demand for rooms at our hotels and adversely affect our Average Occupancy and Average
Room Rates. For details on how the COVID-19 pandemic has affected our Average Occupancy
and Average Room Rates, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Significant Factors Affecting our Results of
Operations — Changes in Consumer Demand due to Seasonality and Macroeconomic
Conditions” on page 436;

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

e reduced revenue from our food and beverage operations due to changing consumer behavior
towards dining out and greater usage of food delivery services;

e limitation of size of gatherings and events may result in lower demand for facilities for
meetings, incentives, conferences and exhibitions at our hotels;

e cemployees that are suspected of being infected with the COVID-19 pandemic as well as other
employees that have been in contact with those employees may be required to be quarantined,
and our employees may be restricted by travel and other lockdown measures imposed in India
and overseas; this could result in a temporary reduction in the numbers of personnel or delays
and suspension of operations as a health measure, which could have an adverse effect on our
business and operations;

e our ability to meet our ongoing disclosure obligations or comply with covenants in our
financing and other agreements, which could lead to breaches, violations, defaults,
accelerations or cross accelerations;

e the use of our premises for COVID-19 measures, such as the temporary attachment of Caspia
Delhi to a hospital for quarantining and housing doctors during the COVID-19 pandemic; and

e increased risks emanating from process changes being implemented, such as technology,
oversight and productivity challenges due to an increase in number of individuals working from
home.

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 on March 27, 2020,
April 17, 2020 and May 23, 2020 during the COVID-19 pandemic. As of June 30, 2023, we had drawn
down an aggregate amount of 36,279.03 million at interest rates ranging from 8.50% to 13.00% (with a
weighted average interest rate of 10.40%), under credit lines from our lenders pursuant to the Emergency
Credit Line Guarantee Scheme (“ECLGS”) offered by the Government of India. We had also incurred
indebtedness aggregating to 36,950.00 million from Sarvara Investment Fund I for repayment of our
existing debt during the COVID-19 pandemic, which was fully repaid as of March 31, 2023_by
refinancing through another loan.

Any intensification of the COVID-19 pandemic or 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.

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

The hospitality industry in India is intensely competitive and our hotels compete with large multinational
and Indian hotel companies, in each of the regions in which we operate. Some of our competitors who
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are hotel owners may be larger than us, or develop alliances to compete against us, or have greater
financial and other resources. 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. The opening of a new hotel in the vicinity of any one of our hotels may also increase
competition which would impact our occupancy and consequently our revenues. We may also face
increased competition from budget hotels, internet-based homestays and hostel aggregators and
alternative accommodation options such as luxury homestays and bed and breakfasts. See “Our Business
— Description of Our Business — Competition” and “Basis for Offer Price — Quantitative Factors —
Comparison with Listed Industry Peers” on pages 215 and 138, respectively.

Our success is largely dependent upon our ability to compete in areas such as room rates, location of the
property, quality of accommodation, service levels and the quality and scope of other amenities,
including food and beverage facilities. 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. While we have not
experienced any material instances of such increased advertising and marketing expenses and changes
in pricing strategies in the past three Financial Years, such occurrences in the future may have an adverse
effect on our results of operations. As a result, we cannot assure you that we will be able to compete
successfully in the future against our existing or potential competitors, or that our business and results of
operations will not be adversely affected by increased competition.

Our Company and our 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 and financial condition of our Company and our Subsidiaries.

In the ordinary course of our business, our Company and our 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 our
Subsidiaries. Based on the Materiality Policy, all pending litigation involving our Company, our
Directors and our Subsidiaries, other than criminal proceedings, statutory or regulatory actions and
taxation matters, would be considered ‘material’ if the monetary amount involved in any such pending
litigation is in excess of ¥10 million, or any such litigation, an adverse outcome of which would
materially and adversely affect our business, prospects, operations, financial position or reputation,
irrespective of the amount involved in such litigation.

The following table sets forth a summary of the proceedings involving our Company, our Directors and
our Subsidiaries:

.. Criminal Tax StAtUOry or -y orial civil  A88regate amount
Name of Entity A . regulatory ot involved (X in
proceedings proceedings . litigation TR D
proceedings million)
Company
By the Company - - - 1 10.35
Against the - 4 1 - 5.56
Company
Directors
By the Directors - - - - -
Against the Directors - - - - -
Subsidiaries
By the Subsidiaries 1 - - 1 29.84
Against the 2 43 8 911.48
Subsidiaries 6
Total 3 47 7 10 957.23

*There is no pending litigation involving our Group Companies which will have a material impact on our Company.
“To the extent quantifiable.

Involvement in such proceedings could consume financial resources and divert time and attention from

the management of our Company and our Subsidiaries. For further details on the proceedings involving
our Company and our Subsidiaries, see “Qutstanding Litigation and Material Developments” beginning
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on page 482. For details of such outstanding legal proceedings as are disclosed as part of our contingent
liabilities, see “Financial Statements — Annexure VII — Notes to Restated Consolidated Financial
Information — Note 41 — Contingent liabilities and commitments” on page 390. For details of tax
proceedings in respect of which a provision has been made, see “Financial Statements — Annexure VII
— Notes to Restated Consolidated Financial Information — Note 28 — Current provisions” on page 357.

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
that we acquired the relevant Subsidiary or hotels, while 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.

We have pledged equity shares of certain of our Subsidiaries in favor of certain lenders and if events of
default arise under the relevant share pledge agreements, such lenders could exercise their rights
under the agreements, adversely affecting our business, results of operations, cash flows and
prospects.

We have pledged equity shares of certain Subsidiaries in favor of lenders to secure loan facilities availed
by such Subsidiaries. Such pledges have been created in respect of:

e 28.00% of the paid-up equity share capital of our Subsidiary, Ascent, in favor of Vistra ITCL
(India Limited) on behalf of HDFC Limited, and 99.99% on behalf of DBS Bank Limited (now
DBS Bank India Limited) and Piramal Enterprises Limited,

e 30.00% of the paid-up equity share capital of our Subsidiary, Caspia, in favor of State Bank of
India;

e 99.99% of the equity share capital of our Subsidiary, Argon, on a fully diluted basis, in favor of
Axis Trustee Services Limited on behalf of Citicorp Finance (India) Limited, Citibank, N.A.,
Aditya Birla Finance Limited and the Federal Bank Limited;

e 99.99% of the equity share capital of our Subsidiary, Barque, on a fully diluted basis, in favor
of Axis Trustee Services Limited on behalf of Citicorp Finance (India) Limited, Citibank, N.A.,
Aditya Birla Finance Limited and the Federal Bank Limited;

e 99.99% of the equity share capital of our Subsidiary, SAMHI JV, on a fully diluted basis, in
favor of Axis Trustee Services Limited on behalf of Citicorp Finance (India) Limited, Citibank,
N.A and Aditya Birla Finance Limited; and

e 100% of the equity share capital of our Subsidiary, SAMHI Ahmedabad, on a fully diluted
basis, in favor of Vistra ITCL (India) Limited on behalf of ICICI Prudential Corporate Credit
Opportunities Fund (and other investors identified by ICICI Prudential Corporate Credit
Opportunities Fund) and Piramal Enterprises Limited.

Further, the equity shares of the following Subsidiaries are also required to be pledged in favor of their
lenders in due course, as required under the terms of the borrowings availed by them:

e the ACIC SPVs (excluding Duet India Hotels (Navi Mumbai) Private Limited, Duet India
Hotels (Bangalore) Private Limited and ACIC Advisory Private Limited) are also required to
create a pledge in respect of 30.00% of the paid-up equity share capital of each such ACIC SPV
in due course, as required under the terms of the borrowings availed by them, in favor of their
lender, to secure the loan facilities.

For further details related to the outstanding borrowings of our Subsidiaries, see “Financial
Indebtedness” beginning on page 267.

Any default or breach under the relevant financing agreement pursuant to which such equity shares have
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been pledged will entitle the lenders to enforce the pledge over the equity shares. Such lenders could
take ownership of the pledged equity shares and sell them to third parties. If these pledges are enforced,
our shareholding and control in such Subsidiaries may be reduced or divested completely. Such
occurrences could adversely affect our economic interest in such Subsidiaries and our ability to manage
the affairs of these Subsidiaries.

10 of our 25 operating hotels are located in buildings which have been leased to us by third parties. If
we 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.

As of March 31, 2023, 10 of our hotels, representing 40.00% of our 25 operating hotels, are located in
buildings which have been leased to us by third parties, and certain floors that form part of one of our
hotels in Hyderabad, Telangana are held on lease, for a term typically ranging from 20 years to 60 years,
with the exception of one of our leases which is valid for 99 years. See “Qur Business — Description of
Our Business — Immovable Properties” beginning on page 216. As of March 31, 2023, our leased assets
contributed to 32,482.52 million or 10.55% of our Adjusted Gross Block. The following table sets forth
our expenses for rent, in absolute terms and as a percentage of Total Income, for the years indicated:

For the Financial Year

2023 2022 2021
3 0,
Particulars @ in o @in  (%ofTotal  (@in (% of Total
illion) Total illion)  Income) illion)  Income)
million Income) miliion million
Rent 113.65 1.49 45.08 1.35 27.93 1.56

In the past three Financial Years, we have not experienced any material instance of non-compliance
under our lease agreements resulting in termination or non-renewal of a lease agreement. However, in
September 2021, our Subsidiary, Barque, terminated its lease arrangements in respect of a property for
an under-development hotel because requisite technical standards and specifications were not being met
by the lessors. While we were unable to complete the development of this hotel, we did not incur any
losses following the termination of the lease agreement. We cannot assure you that we will be able to
fully comply with all the terms of the lease agreements, which we have entered into in relation to such
hotels, renew such agreements or enter into new agreements in the future, on terms favorable to us, or at
all. We may also be required to expend time and financial resources to locate suitable land or hotels as
a replacement. We may be unable to relocate a hotel to an alternate location in a timely manner, or at all,
and we cannot assure you that a relocated hotel will not require significant expenditure, or be as
commercially viable. 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.

We may require additional equity or debt financing in the future in order to continue to grow our
business, which may not be available on favorable terms, or at all.

The hospitality industry is a capital-intensive industry and our growth strategy may require us to raise
additional funds or refinance our existing debt. During the Financial Year 2022, we raised 36,950.00
million from Sarvara Investment Fund I through the issuance of NCDs, for repayment of a portion of
our existing debt during the COVID-19 pandemic. We cannot assure you that such funds will be
available to us on favorable 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. Our ability to
obtain additional capital on acceptable terms is subject to several uncertainties, including:

e investors’ or lenders’ perception of, and demand for our services;
e conditions of the Indian and other capital markets in which we seek to raise funds;

e our future results of operations, financial condition and cash flows;
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e governmental regulation of foreign investment in the hospitality industry and the construction
development of hotel projects;

e  cconomic, political and other conditions in India; and
e governmental policies concerning external commercial borrowings.

Further, our financing agreements may contain terms and conditions that may restrict our ability to
operate and manage our business, such as terms and conditions that require us to maintain certain pre-
set debt service coverage ratios and leverage ratios and require us to use our assets, including our cash
balances, as collateral for our indebtedness. If we are unable to raise additional funds on favorable terms,
or at all, our business, results of operations and financial condition may be adversely affected.

Any downgrade in our credit ratings could also increase borrowing costs and adversely affect our access
to capital and debt markets. For example, on April 15, 2021, a %3,000.00 million long term loan of
Barque Hotels Private Limited was downgraded by ICRA Limited from BBB- (Negative) to BB+
(Negative), which was subsequently withdrawn pursuant to the refinancing of the facility. In addition,
on March 16, 2020, a 3305.50 million long term loan of Duet India (Jaipur) Private Limited was
downgraded by CARE Ratings Limited from BBB- (Stable) to BBB- (Negative), and was subsequently
revised back to BBB- (Stable) on September 15, 2022. There have not been any further downgrades of
such loans. Any future downgrade could increase the probability that our lenders may impose additional
terms and conditions to any financing or refinancing arrangements that we enter into in the future and
adversely affect our business, results of operations, financial condition and cash flows.

We have availed certain credit facilities that are repayable on demand.

We have availed certain credit facilities which are repayable on demand. As of June 30, 2023, we had
%902.15 million outstanding under such credit facilities, representing 3.21% of our total outstanding

borrowings on a consolidated basis (excluding the indebtedness of the ACIC SPVs). 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 commercially reasonable terms, or at all. Any demand by the lenders may
adversely affect our cash flows and financial condition. For details, see “Financial Statements —
Annexure VII — Notes to Restated Consolidated Financial Information — Note 23 — Current financial
liabilities — Borrowings” on page 352, and for further details on our indebtedness, see “Financial
Indebtedness” on page 267.

The Pro Forma Condensed Financial Information included in this Red Herring Prospectus is
presented for illustrative purposes only and is may not accurately reflect our future financial condition
and results of operations.

This Red Herring Prospectus contains our Pro Forma Condensed Financial Information as of and for the
Financial Year ended March 31, 2023. The Pro Forma Condensed Financial Information has been prepared
to show retrospectively the impact of the ACIC Acquisition on our restated consolidated balance sheet as
of March 31, 2023, as if such transaction was completed on March 31, 2023, and on our restated
consolidated statement of profit and loss (including other comprehensive income) for the Financial Year
2023 as if such transaction was completed on April 1, 2022.

As the Pro Forma Condensed Financial Information has been prepared for illustrative purposes only, by
its nature, it may not give an accurate picture of the actual financial condition and results of operations
that would have occurred had such transactions by us been effected on the dates they are assumed to have
been effected in the Pro Forma Condensed Financial Information. Although the Pro Forma Condensed
Financial Information have been prepared using the principles as prescribed under Ind AS 103 “Business
Combinations”, such information has been compiled by our management and has not been prepared in
accordance with accounting standards and practices generally accepted in jurisdictions other than India
(for instance Regulation S-X under the U.S. Securities Act of 1933, as amended) and accordingly should
not be relied upon as if it had been prepared in accordance with such principles and standards. If the
various assumptions underlying the preparation of the Pro Forma Condensed Financial Information do
not come to pass, our actual results could be materially different from those indicated in the Pro Forma
Condensed Financial Information. Further, in connection with the ACIC Acquisition, in compliance with
regulations applicable to us, we may incur certain costs, which could also cause such Pro Forma
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Condensed Financial Information to not be reflective of our future performance. For further details, see
“Pro Forma Condensed Financial Information” beginning on page 420.

We have granted security interests over certain of our assets, and any failure to satisfy our obligations
under such borrowings could lead to a forced sale or seizure of such assets.

We have granted security interests over certain of our assets in order to secure our borrowings, including
security interests over all of our hotels and charges over the operating cash flows, receivables and bank
accounts of our hotels. Any failure to satisfy our obligations under such borrowings could lead to the
forced sale and seizure of such assets. Although our lenders have not invoked any security interests or
guarantee granted to secure our borrowings in the past three Financial Years, we cannot assure you that
there will be no defaults in the future, which could trigger invocation of such guarantee, and as a result,
our business, results of operations and financial condition may be adversely affected. See also “— We
were not in compliance with certain covenants under certain of our financing agreements in the past,
and in case of any breach of covenants in the future, such non-compliance, if not waived, could
adversely affect our business, results of operations and financial condition.” and “Our indebtedness
and the conditions and restrictions imposed by our financing arrangements may limit our ability to
grow our business.” on pages 32 and 34, respectively.

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.

Our operations are subject to extensive government regulations and we are required to obtain and
maintain a number of statutory and regulatory permits and approvals under central, state and local
government rules in India, generally for carrying out our business and for each of our hotels including,
without limitation, sanction of building plans, occupancy certificates, trade licenses, licenses issued by
the Food Safety and Standards Authority of India, shops and establishments registrations, licenses to sell
liquor and environmental approvals and clearances. We may need to apply for more approvals, including
the renewal of approvals which may expire from time to time, and approvals 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 this regard
may affect our reputation, operations and financial condition. While we have obtained a number of
approvals required for our operations, certain key approvals for which we have submitted applications
for renewal are currently pending. For details of approvals relating to our business and operations and our
pending approvals, see “Government and Other Approvals” beginning on page 491.

We cannot assure you that such approvals will be issued or granted to us in a timely manner, or at all,
and any delay in the issuance of such licenses or approvals may adversely impact the revenue and
operations of the affected hotel. For instance, there have been delays in the issuance of the consent to
operate for Fairfield by Marriott Chennai Sriperumbudur, which is still yet to be granted, as inspections
by the relevant authorities had not been conducted due to the COVID-19 pandemic. In addition, for our
hotels which are located in buildings which have been leased to us by third parties, certain licenses and
approvals are obtained and maintained by the owners of the leased hotels. Any failure on the part of the
owners of such leased hotels to obtain and renew such approvals, may adversely impact the operations at
such leased hotels.

Further, the approvals required by us are subject to numerous eligibility conditions or ongoing
compliance. While we have not experienced any material instances of such approvals being rejected, not
received, suspended or revoked in the past three Financial Years, 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. In the past, there have been delays
and lapses by certain ACIC SPVs in maintaining/updating their records or registers and filing periodic
returns or forms, as prescribed under certain laws and regulations governing relationships with
employees. We cannot assure you that the relevant statutory authorities will not initiate any action or
impose any fines or penalties in this regard. Further, 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.
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We may face challenges in transitioning the operation of our two hotels that are under our owned
brands to hotel operators in the future.

As of March 31, 2023, we operate two hotels comprising a total of 279 keys under our owned brands,
Caspia and Caspia Pro. We are operating these hotels on a temporary basis. For these hotels, we exercise
day-to-day operational control, including selection, recruitment, training and management of personnel
for the hotels together with determining their remuneration, determining the price and rate schedules for
rooms and commercial spaces and other services, including applying for licenses and consents,
negotiating and executing agreements with third parties such as vendors, licensees and concessionaires,
among others. We have entered into a binding hotel operator services agreements with Marriott dated
November 24, 2017 and IHG dated November 23, 2017, respectively, to renovate and re-launch these
hotels at New Delhi and Greater Noida, Uttar Pradesh as Fairfield by Marriott and Holiday Inn Express
hotels, respectively. The renovation and re-branding of these hotels is expected to be completed by
September 30, 2024. We cannot assure you that we will be able to successfully transition the operation
of these hotels to hotel operators as planned. Our inability to effectively implement our plans in
connection with these two hotels may require us to incur additional expenditure and may adversely affect
our business plans and growth.

We rely on third parties for the quality of services at our hotels and our hotels are managed under the
brands of third-party operators. Any adverse impact on the reputation of our hotels, or the brands under
which they operate, or a failure of quality control systems at our hotels could adversely affect our
business, results of operations and financial condition.

The performance and quality of services at our hotels are critical to the success of our business. Any
incident where our hotels lack, or are perceived to lack, high standards of service quality may adversely
affect our reputation. Quality standards depend significantly on the effectiveness of quality control
systems and standard operating procedures, which in turn, depend on the skills and experience of our
hotels operators. Apart from two hotels operated under our owned brands Caspia and Caspia Pro, all our
hotels operate under a third-party brand, i.e. Marriott, Hyatt or [HG. At certain of our hotels, we are also
dependent on third party service providers for providing certain ancillary guest services such as laundry,
health club, maintenance, security and chauffeur services. In the past three Financial Years, we have not
experienced any material instances of negative branding of the brands under which our hotels are
operated, nor have we experienced any material instances of deficient service quality or failures of
quality control systems leading to terminations of material third party service provider agreements or
adverse effects on our reputation. However, any real or perceived failure, deficiency or decrease in the
quality of services rendered at our hotels in the future, whether on account of the hotel operators or any
third-party service provider, could adversely affect our reputation, dilute the impact of our branding and
marketing initiatives and result in negative reviews and feedback from our guests on online travel portals
or social media and may cause guests to choose the services of our competitors.

As there is no central title registry for land property in India and property records are generally
updated manually through physical records, we are subject to the risk of inaccuracies, errors or
contradictions in such property records. Accordingly, we may not be able to identify or correct defects
or irregularities in title to the land which we own, lease or intend to acquire in connection with the
development or acquisition of new hotels.

There is no central title registry for land property in India and the documentation of land records in India
has not been fully computerized. Property records in India are generally maintained at the state and
district level and in local languages, and are updated manually through physical records. Such manual
update processes may take a significant amount of time and could result in 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. For
instance, the lands on which two of our assets in Pune, Maharashtra are located, namely Fairfield by
Marriott (Kharadi) and Hyatt Regency Pune, have been inaccurately categorized as agricultural land in
the revenue records maintained by the relevant authorities, but have been categorized correctly in
approvals received from the Pune Municipal Corporation. Additionally, the title deed for one of our
properties does not mention a survey number that was allotted to us subsequently pursuant to the sub-
division of a larger parcel of land, but such survey number has been mentioned in its building plan
approval. Property records may not be available online for inspection or updated in a timely manner, 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 property records. In
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addition, there may be a discrepancy between the duration of the principal lease under different orders
issued by state governments in respect of a particular parcel of revenue land.

The difficulty of obtaining title guarantees in India means that title records provide only for presumptive
rather than guaranteed title. The original title to lands may often be fragmented and the land may have
multiple owners. In respect of certain survey numbers and transfers of land, the underlying title
documents and revenue records may have been misplaced or otherwise be unavailable for verification
of the chain of title. In relation to land owned by our Subsidiaries on which our hotels are located, certain
parts of the premises of our Subsidiaries, Ascent and Barque (excluding land on which the hotel building
is located), are currently the subject of disputes on title between the seller and third parties, which may
have an impact on their title to the land. In addition, there are certain disputes pertaining to the premises
of DUET India Hotels (Pune) Private Limited (“DUET Pune”) involving its sellers and certain third
parties who were earlier granted development rights to the premises. While DUET Pune is not a party to
these disputes, we cannot assure you that these disputes will be resolved favorably. Further, certain assets
operated by us and the ACIC SPVs are located on lands acquired on a leasehold basis where the
underlying land is owned by third-party landowners and/or developers, and such persons may not have
clear title to such land. In addition, title insurance is not commercially available in India to guarantee title
or development rights in respect of land. The absence of title insurance, coupled with the difficulties in
verifying title to land, may increase our exposure to third party claims to the property. DUET India
Hotels (Jaipur) Private Limited (“DUET Jaipur”) acquired a hotel premises from its prior owners,
however the sale deed executed in this regard does not provide for the transfer of proportionate leasehold
rights in the underlying land, which continues to be leased to the prior owners. 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. While, in the past three
Financial Years, we have not experienced any material instances of being unable to identify or correct
defects in, or irregularities of, the title or leasehold rights that we enjoy, such defects or irregularities
may prejudice our ability to continue to operate our hotels 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 our hotels are or will be situated may arise. Also, such disputes, whether resolved in our
favor or not, may divert management’s attention, harm our reputation or otherwise disrupt our business.
If any of the conveyance instruments, lease agreements or other agreements entered into by us or the
ACIC SPVs 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 and relevant experts on the properties over
which our hotels and those comprising the ACIC Portfolio are located, we may not be able to assess,
identify or address all the risks and liabilities associated with the land, such as faulty or disputed title,
unregistered encumbrances, inadequate stamp duty payment or adverse possession rights.

We have in the past, due to the COVID-19 pandemic, availed moratorium on certain loans and drawn
down credit lines under emergency schemes offered by the Government of India.

The onset of the COVID-19 pandemic adversely affected our financial and operational performance, and
had led to significant declines in our Average Occupancy and our Average Room Rate across our total
portfolio of hotels during the Financial Year 2021 as compared to prior periods. For further details, see
“The COVID-19 pandemic, or any future pandemic or widespread public health emergency, could
affect our business, financial condition, cash flows and results of operations.” on page 45. As a result,
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 on March 27, 2020, April 17,
2020 and May 23, 2020 during the COVID-19 pandemic. As of June 30, 2023, we had drawn down an
aggregate amount of 36,279.03 million at interest rates ranging from 8.50% to 13.00% (with a weighted
average interest rate of 10.40%), under credit lines from our lenders pursuant to the Emergency Credit
Line Guarantee Scheme (“ECLGS”) offered by the Government of India. We had also incurred
indebtedness aggregating to 36,950.00 million from Sarvara Investment Fund I for repayment of our
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existing debt during the COVID-19 pandemic, which was fully repaid as of March 31, 2023 by
refinancing the loan on February 27, 2023 with a total outstanding amount of X 9,477.40 million through
a combination of cash re-financing of X 7,961.14 million and equity convertible amount of X 1,516.26
million against 8,202,419 Equity Shares. In the event of a similar macroeconomic crisis in the future, we
may have to rely on such relief measures again in order to maintain sufficient liquidity.

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

We are in the process of renovating our existing Hyatt Regency Pune (301 keys) with an intent to rebrand
and we are also in the process of developing a Holiday Inn Express in Rajarhat, Kolkata, West Bengal
(111 keys). Further, we are expanding our existing portfolio of hotels by renovating and/or rebranding
402 keys, adding 156 keys and adding two additional F&B outlets across several locations, including
Hyatt Regency Pune, Four Points by Sheraton Vizag, Holiday Inn Express Bengaluru Whitefield,
Fairfield by Marriott Chennai Sriperumbudur, Caspia Pro Greater Noida and Caspia Delhi. In addition,
we intend to pursue several growth opportunities within the ACIC Portfolio, such as the renovation and
rebranding of the 217 keys Four Points by Sheraton Pune into an Upper Upscale and Upscale hotel and
the development of a 350 keys hotel under the Upper Mid-scale segment in MIDC, Navi Mumbali,
Mabharashtra. For further details, see “Qur Business” and “Management’s Discussion of Financial
Condition and Results of Operations — Significant Factors Affecting Our Results of Operations —
Acquisition, Renovation and Rebranding of Hotel Assets” on pages 186 and 435, respectively.

The development and maintenance of hotels may subject us to several risks, including:

e changes in laws and regulations, or in the interpretation and enforcement of laws and
regulations, applicable to real estate development or construction projects;

e availability, terms and conditions associated with and timely receipt of regulatory approvals,
the denial of which could delay or prevent a hotel from becoming operational and if granted,
may be subject to onerous conditions requiring us to alter the design or operational parameters
of the hotel;

e increased costs of and delays in construction, including unanticipated risks beyond our control
such as weather conditions or labor suspension, shortages of materials or labor and construction
cost overruns;

e our dependency on the third parties whom we contract to construct and renovate our hotels,
including their ability to meet our anticipated timelines, quality and budget expectations;

e 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,;

e environmental, health and safety issues, including potential personal injuries to workers, site
accidents and spread of viruses;

e availability of adequate electricity and water to effectively operate;
e natural disasters such as fires, dust storms and earthquakes; and

e generating insufficient cash from operations, or an inability to obtain the necessary debt or
equity financing on satisfactory terms, to consummate a construction or renovation project.

While we have not experienced any material instances of the abovementioned risks in the past three
Financial Years, we could face unanticipated delays in the development or renovation of our properties
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.
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29. Our Company did not comply with certain provisions of the Companies Act, 2013 in the past, and one
of the compounding applications filed in this regard is currently pending. Additionally, DUET Pune
had also filed a compounding application for procedural delays in complying with certain reporting
requirements prescribed under FEMA and has received the orders levying compounding fees.

During the past three Financial Years, our Company was not in compliance with certain requirements of
the Companies Act, and we cannot assure you that our Company will not be subject to any penalties
imposed by regulatory authorities in connection with such matters in the future. Our Company was
unable to appoint an independent director pursuant to Section 149 of the Companies Act due to the
COVID-19 pandemic and certain other administrative delays, and consequently could not comply with
certain requirements under the Companies Act. Our Company has filed a compounding application on
March 13, 2023 with the Regional Director, North Region, New Delhi, seeking compounding of such
offences punishable under Sections 149, 177 and 178 of the Companies Act. This compounding
application is currently pending. No disputes or regulatory actions or material unaccounted financial
liabilities have arisen in connection with this application. We cannot assure you that this matter will be
resolved in favor of our Company, in a timely manner or at all, or that our Company will not be subject
to any penalties in the future as a result of these matters.

DUET Pune filed a compounding application on February 2, 2023 with the Compounding Authority,
Cell for Effective Implementation of FEMA, RBI, seeking compounding of procedural delay in
reporting: (i) the receipt of inward remittances from a non-resident person in 2008 through the Advance
Remittance Form; and (ii) allotments of its securities in favour of a non-resident person in 2014 and
2017 through Form FC-GPR, within the prescribed period, in contravention of the reporting
requirements prescribed under the Foreign Exchange Management (Transfer or Issue of Security by a
Person Resident Outside India) Regulations, 2000. Subsequently, the Regional Director, RBI, Foreign
Exchange Department, New Delhi issued an order dated July 6, 2023, wherein the contraventions of the
reporting requirements were compounded and DUET Pune was found liable to pay a penalty of 33.44
million, which has been deposited within the prescribed time.

30. Any failure of the information technology systems used in our operations could adversely affect our
business and operations.

We utilize information technology systems to support our business processes, including SAMHIIntel, a
proprietary analytics tool, and SAMConnect, a building management tool. For further details, see “Our
Business — Description of Our Business — Analytics Technology” on page 211. The operations of our
hotels also rely on the information technology systems of hotel operators. These systems may be
susceptible and vulnerable to damage or interruption from:

e cvents beyond our control, such as war, terrorist attacks, and force majeure events, including
earthquakes, tornados, hurricanes, fires or floods or break-ins;

e power losses, computer systems failures, internet and telecommunications or data network
failures, service provider negligence, improper operation by or supervision of employees and
physical and electronic losses of data, amongst others; and

e computer viruses, cyber-attacks, computer hacking seeking to disrupt operations or
misappropriate information and other breaches of security. For instance, in September 2022,
IHG’s technology systems were subject to unauthorized activity, resulting in guests not being
able to make bookings for our IHG-operated hotels online.

Effective response to such disruptions will require effort and diligence on our part, on part of our third-
party vendors and our employees to avoid any adverse effect to our information technology systems. In
order to prevent data loss caused by the aforementioned vulnerabilities, our Company and each of our
hotel operators, Marriott, Hyatt and IHG, have individually adopted information back-up plans. The
information back-up plans include steps such as (i) backing-up all systems through dedicated
applications on a daily basis; (ii) formalizing the particulars in relation to back-up of information such
as the nature of information and frequency of the process; (iii) periodic testing of backed-up data; (iv)
storing of multiple copies of data on separate media to prevent loss of data; (v) encrypting confidential
and restricted information; (vi) labelling of back-up media for identification; (vii) maintaining back-up
logs for up to 90 days; and (viii) retaining back-ups at offsite locations.

55



31.

Further, we have adopted a business continuity and disaster recovery plan (the “Disaster Recovery
Plan”) that covers our Company, our Subsidiaries, and our affiliates whose information technology and
facility infrastructure are managed by us. The Disaster Recovery Plan establishes procedures and
processes to maintain continuity during disruptions, including, unavailability of the facility (for instance,
due to fire, storm or flooding), unavailability of or reduction in workforce, unavailability or loss of
services due to equipment or system failure, and unavailability due to loss of critical data. The response
and recovery procedures in relation to cyber-attacks, including ransomware attacks, entail shutting down
of primary services for investigation, restoration from primary servers to be undertaken only after
completion of the investigation, and restoration of data on alternate systems from local and off-site
backups, among others.

While we believe that our information technology security systems are in line with industry standards,
our systems and data stored electronically, including our guests’ sensitive personal and financial
information, may be vulnerable to computer viruses, cybercrime, computer hacking and similar
disruptions from unauthorized tampering. Such technology systems may also be vulnerable to
ransomware attacks, which may block or restrict access to these systems and impair their functionality.
If such unauthorized use of our systems were to occur, data related to our guests and other information
could be compromised. As a result, we are also susceptible to risks that may arise from such disruptions
and from the unauthorized use or access of the technology systems of our hotel operators. The occurrence
of any such events could adversely affect our business, interrupt our operations, subject us to increased
operating costs and expose us to litigation. 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.

Statements in this Red Herring Prospectus such as ‘the number of months in which our hotels under
development are expected to be commissioned’ and ‘the number of keys expected in such hotels’ are
based on management estimates and have not been independently appraised.

Further to the completion of the ACIC Acquisition, we intend to pursue several growth opportunities
within the ACIC Portfolio, including the following:

e renovation and rebranding of the 217 keys Four Points by Sheraton Pune into an Upper Upscale and
Upscale hotel, which is expected to be completed by September 30, 2025; and

e development of a 350 keys hotel under the Upper Mid-scale segment in MIDC, Navi Mumbeai,
Mabharashtra (on the parcel of land being acquired as part of the ACIC Portfolio), which is expected
to be completed by June 30, 2027.

In addition to the ACIC Acquisition, we have a pipeline of growth opportunities as set out below:

e intended renovation and rebranding of our existing 301 keys Hyatt Regency Pune hotel into a
Luxury hotel under Hyatt’s management, which is expected to be completed by September 30, 2025;

e development of a 111 keys Holiday Inn Express in Rajarhat, Kolkata, West Bengal, which is
currently under development and is expected to be completed by September 30, 2024; and

e expansion and renovation within our existing portfolio of hotels by renovating and/or rebranding
402 keys, adding 156 keys and adding two additional F&B outlets across several locations, including
Hyatt Regency Pune, Four Points by Sheraton Vizag, Holiday Inn Express Bengaluru Whitefield,
Fairfield by Marriott Chennai Sriperumbudur, Caspia Pro Greater Noida and Caspia Delhi, which
are expected to be completed between September 30, 2024 and September 30, 2026.

For further details on the above plans, see “Qur Business — Our Strategies — Integrate ACIC Portfolio
to Improve Financial Performance” beginning on page 202 and “Our Business — Our Strategies —
Complete Development of Identified Opportunities that are Currently Under Development” beginning
on page 201.

The expected month of commissioning for our hotels under development and the expected months of
completion of the planned expansion of our existing operating hotels presented in this Red Herring
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Prospectus is based on management estimates and has not been independently appraised. The actual date
of opening, number of keys and sizes of lands, properties, hotels or rooms may differ based on various
factors, such as market conditions, modifications of engineering or design specifications, stipulations in
the consents and approvals we receive and any delay or inability in obtaining them. 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 Strategies” on beginning on page 200 and “Forward-
Looking Statements” beginning on page 20.

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.

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.
Certain of our Directors, Key Managerial Personnel and Senior Management may also be regarded as
interested to the extent of loans and employee stock options granted by our Company from time to time
pursuant to employee stock option schemes, as applicable. For further details in relation to the employee
stock options and loans granted to our Directors, Key Managerial Personnel and Senior Management,
see “Capital Structure — Notes to Capital Structure — Employee Stock Option Scheme” and “Our
Management — Interest of Key Managerial Personnel and Senior Management” on pages 113 and
263, respectively.

Further, our Company has extended a loan for a principal amount of 220.55 million at a competitive
interest rate of 14.75% per annum to Ashish Jakhanwala, our Managing Director and Chief Executive
Officer, by way of a loan agreement dated March 20, 2014, as amended, in order for Ashish Jakhanwala
to subscribe to certain equity shares of SAMHI Hotels (Ahmedabad) Private Limited. As of June 30,
2023, the outstanding principal amount of the loan extended by our Company to Ashish Jakhanwala was
%48.61 million. The accrued interest on the loan and the principal amount are due to be paid by March
31, 2024. Pursuant to an agreement dated January 28, 2016, as amended and restated on September 11,
2019 and March 27, 2023 (the “Employment Contract”), Ashish Jakhanwala is entitled to a severance
payment equivalent to 40 months of his monthly salary (at the time of termination of his employment
with our Company), payable in 12 equal monthly instalments following the termination, subject to
certain reasons of termination under the Employment Contract. Additionally, in the event that Ashish
Jakhanwala’s employment is terminated by our Company without ‘cause’, voluntary resignation for
‘good reason’ or upon his death or permanent disability, Ashish Jakhanwala (or his estate) may, in his
(or its) sole discretion, require our Company to promptly arrange for the purchase of up to 50% (or 100%
in the event of his death or disability) of his shares at their current fair market value determined in
accordance with the Employment Contract, subject to any conditions specified in the Employment
Contract. In addition, our Company has extended an interest-free loan for a principal amount of
%2.50 million to Rajat Mehra, our Chief Financial Officer, by way of a bonus advance agreement dated
November 11, 2019, extended by a loan extension agreement dated April 5, 2021. Further, Gyana Das,
our Executive Vice President and Head of Investments, has obtained a loan for a principal amount of
%11.00 million at an interest rate of 6.90% per annum (subject to revisions in the interest rate by our
Company at its sole discretion, at any point) pursuant to an incentive advance agreement dated March 8,
2022 and an interest-free loan for a principal amount of ¥4.00 million pursuant to an incentive advance
agreement dated March 8, 2022, extended by a loan extension agreement dated February 17, 2023. For
further details in relation to the interests of our Directors, Key Managerial Personnel and Senior
Management, see “Our Management — Interest of Directors” and “Our Management — Interest of Key
Managerial Personnel and Senior Management” on pages 253 and 263, respectively.

We have a large workforce deployed across our hotels 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 hotels and as of March 31, 2023, we had 1,981 permanent
employees and employed 421 personnel on a contractual basis (excluding employees of the ACIC SPV5s).
The table below sets forth details on the attrition for our permanent employees for the years indicated,
which was mainly due to the impact of the COVID-19 pandemic, reorganization of mid-level and senior
roles and international mobility programs:
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For the Financial Year

Particulars 2023 2022 2021
Attrition (number of employees) 1,424 1,360 1,026
Attrition rate (%) 90.70% 86.62% 47.30%

According to the JLL Report, the average annual employee attrition in India across the branded hotel
segment was 36.00% for the calendar year 2022. The employee attrition for executive employees and
non-executive employees in the hospitality industry was approximately 20% and 42%, respectively, for
the calendar year 2022, according to the JLL Report. The risks associated with the utilization of a large
workforce include possible claims relating to:

e actions, inactions, errors or malicious acts by our personnel or third-party service providers,
including matters for which we may have to indemnify our guests;

o failure of our personnel or third-party service providers to adequately perform their duties,
including for rendering deficient services;

e violation by our personnel of security, privacy, health and safety regulations and procedures;
e any failure by us to adequately verify personnel backgrounds and qualifications;
o use of third-party vehicles resulting in accidents;

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

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

These claims may give rise to litigation and claims for damages, which could be costly and time
consuming. For example, a former employee of our Subsidiary, Argon has filed a civil suit seeking
damages on account of alleged wrongful termination. This matter is currently pending before the High
Court of Delhi (Division Bench). Such labor claims may result in negative publicity and adversely impact
our reputation. In addition, we may also be affected by the acts of third parties, including subcontractors
and service providers. Any losses that we incur in this regard may have an adverse effect on our business
and reputation.

34. Any failure on our part to manage operational risks inherent in our business could adversely affect
our business, results of operations and financial condition.

Certain operational risks are inherent in our businesses due to the nature of the hospitality industry. Our
hotel operators provide services including food and beverage services, cleaning and housekeeping, and
security services, at our hotels. In rendering such services, our personnel 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. 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. 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. We may also be subject to regulatory action if
we are unable to comply with regulations applicable to us in respect of any packaged goods made
available for sale at our hotels. While we have not experienced any material instances of such regulatory
action in the past three Financial Years, any failure on our part to implement policies and protocols
required to effectively mitigate and respond to such risks in a timely manner may have an adverse effect
on our hotel’s reputation, guest loyalty and consequently our business, results of operations and financial
condition.

35. Our inability to effectively manage our expansion and execute our growth strategy could have an
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36.

adverse effect on our business, results of operations and financial condition.

We have experienced significant growth over the past three years, and we have expanded our operations
to become India’s third largest hotel owner, by number of keys, as of March 31, 2023, and India’s fastest
growing hotel owner by number of keys added per year in the last decade, as of March 31, 2023,
according to the JLL Report. As of March 31, 2023, we have added approximately 369 keys to our
portfolio per year since our inception in 2010 (including keys added pursuant to the ACIC Acquisition).
Within 12 years of starting our business operations, we have grown our total operating keys to 3,839 as
of March 31, 2023, which we have further increased to 4,801 keys following the completion of the ACIC
Acquisition on August 10, 2023. In addition, we have several renovation, rebranding and expansion
projects in our pipeline, which are described in further detail in “Business — Our Strategies — Complete
Development of Identified Opportunities that are Currently Under Development” and “Business — Our
Strategies — Integrate ACIC Portfolio to Improve Financial Performance” on pages 201 and 202,
respectively. 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 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. Further, despite our significant growth, we have recorded
losses in the last three Financial Years, see “— We have experienced restated losses and negative net
worth in recent years.” on page 34.

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 hotel 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. We cannot assure you that our management,
operational and financial systems, procedures and controls 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. See also “— If we are unable to realize the anticipated growth opportunities and
synergies from the assets we acquire, including from the ACIC Acquisition (as defined below) or any
other acquisition that we may undertake in the future, our business, financial condition, cash flows
and results of operations may be adversely affected.” on page 40.

We are subject to extensive government regulation with respect to safety, health, environmental, real
estate, excise and labor laws and certain reporting requirements prescribed by the Reserve Bank of
India (“RBI”). Any non-compliance with, or changes in, regulations and reporting requirements
applicable to us may adversely affect our business, results of operations and financial condition.

We are subject to a broad range of safety, health, environmental and related laws and regulations, which
impose controls on our operations. While the day-to-day operations at our hotels are managed by the
respective hotel operators, in terms of the hotel operator services agreements we have entered into with
them, we are responsible for obtaining and maintaining all government and regulatory approvals required
in relation to the operations and services provided at each of our hotels. For details of the key regulations
we are subject to and the key approvals and licenses we are required to maintain, see “Key Regulations
and Policies” and “Government and Other Approvals” beginning on pages 220 and 491, respectively.

In connection with our ownership of hotels and development of properties, we are also subject to various
national, state and local laws and regulations relating to environmental laws. Under some of these laws,
a current or former owner or operator of real estate property may be held liable for the costs of
investigating or remediating hazardous or toxic substances or wastes on, under or in such real property,
as well as third-party sites where the owner or operator sent wastes for disposal. Further, a person who
arranges for the disposal or treatment of a hazardous or toxic substance at a property owned by another,
or who transports such substance to or from such property, may be liable for the costs of removal or
remediation of such substance released into the environment at the disposal or treatment facility. The
costs of investigating or remediating contamination, at our properties or at properties where we sent
substances or wastes for disposal, may be substantial. In the past, upon submission of an application for
the renewal of its consent to operate, our Subsidiary, Barque, received a show cause notice from the
Mabharashtra Pollution Control Board, highlighting certain non-compliances noted from the application
with respect to providing details about quantity of wet garbage generated and organic waste convertori
the renewal of the application for consent to operate was not processed and, in order to obtain the consent,
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Barque had to file a fresh application for the renewal of the consent to operate.

Further, government regulations and policies of India, can impact costs incurred as well as the demand
for, expenses related to and availability of our hotel services and rooms. For example, the Maharashtra
Electricity Regulatory Commission has proposed amendments to the Maharashtra Electricity Regulatory
Commission (Distribution Open Access) Regulations, 2016 and the Maharashtra Electricity Regulatory
Commission (Transmission Open Access) Regulations, 2016 which, if enacted, may impact the cost of
energy procurement for the operations of our Subsidiary, Ascent at the Hyatt Regency Pune. We are also
subject to regulations, which are amended periodically, including relating to the sale and service of food,
alcoholic and non-alcoholic beverages and hosting of events and weddings at our hotels. We cannot
assure you that we will not be involved in litigation or other proceedings, or be held liable in any
litigation or proceedings in relation to safety, health and environmental matters, the costs of which may
be significant.

The adoption of stricter health and safety laws and regulations, stricter interpretations of existing laws,
increased governmental enforcement of laws or other developments in the future may require us to incur
additional capital expenditure, additional expenses or take other actions in order to remain compliant
and maintain our current operations. For example, the Supreme Court of India, in December 2016, issued
a judgment requiring that no alcoholic beverages be sold within a distance of 500 meters from state and
national highways. This judgment temporarily affected our operations and the service of wine and liquor
at our Hyatt Regency Pune. However, the Supreme Court of India clarified in July 2017 that licensed
establishments within municipal limits are exempted from this restriction. In another instance, the
Supreme Court of India, in February 2019, issued a judgement including special allowances paid by an
establishment to its employees within the expression of “basic wages”, for the computation of deduction
towards the provident fund. The Employees’ Provident Fund Organisation has not issued any circular/
notification mentioning the effective date for implementing this decision of the Supreme Court of India;
however, if the Supreme Court judgment were implemented retrospectively, it may place an obligation
on our Company and our Subsidiaries to deposit additional contributions in relation to their provident
fund obligations. In the ordinary course of business, the lessors of our hotel properties also receive and
comply with directions from various authorities in respect of our hotels. Complying with, and changes
in, laws and regulations or terms of approval may increase our compliance costs and adversely affect our
business and results of operations.

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 labor and work permits and maintenance of regulatory/ statutory records. For
instance, the Government of India has introduced the (a) Code on Wages, 2019; (b) Code on Social
Security, 2020; (¢) Occupational Safety, Health and Working Conditions Code, 2020; and (d) Industrial
Relations Code, 2020 (collectively, the “Codes”). The Codes are aimed to consolidate, subsume and
replace various existing central labor legislation. While certain provisions of the Code on Wages, 2019
pertaining to central advisory board were notified on December 18, 2020, the effective dates for the
implementation of the Codes have not been notified and we are unable to assess the impact of all or some
such laws on our business and operations. Such laws may restrict our ability to grow our business in the
future and increase our expenses. Increase in minimum wage rates could increase our costs and affect
our margins and profitability. There is a risk that we may inadvertently fail to comply with such
regulations, which could lead to enforced shutdowns and other sanctions imposed by the relevant
authorities. In the past, we and certain of our shareholders have received letters from an organization
named Hotel Mazdoor Panchayat, which represents workers in branded hotels, alleging certain
shortcomings in labor related standards at certain of our hotels. Such letters may translate into legal
proceedings, which may have an adverse effect on our reputation, operations and business.

Further, as a company “owned and controlled” by non-resident Indians in terms of the applicable FEMA
regulations, we are required to comply with certain reporting requirements involving filings to be made
with the RBI under FEMA in connection with downstream investments made by us, including
acquisition of and investments in our Subsidiaries. In the past, there has been an inadvertent delay of
approximately three months in making one such filing in respect of our downstream investment in our
Subsidiary, SAMHI JV Business Hotels Private Limited in the Financial Year 2019. While we have
subsequently made the requisite filing along with late submission fee of 293,250 as specified by the
RBI, in the future, if we are unable to make such filings within the prescribed time periods, we may be
liable to actions from the RBI. We may also be required to compound offences along with payment of
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38.

39.

penalties as may be imposed by the RBI. Consequently, if we are unable to comply with such reporting
requirements and applicable rules and regulations, our business, results of operations and financial
condition may be adversely affected.

We are also required to comply with certain reporting requirements under the provisions of the
Foreigner’s Act, 1946 (read with the applicable rules and regulations) with respect to the arrival of
foreign guests at our hotels. Any delay in complying with such reporting requirements within the
prescribed timelines could expose us to potential litigation and penal action. For instancel, due to delay
in filing of an arrival report for a foreign national within 24 hours of his arrival at one of our hotels, the
assistant manager of the hotel was arrested and is currently under prosecution. See also “Qutstanding
Litigation and Material Developments — Criminal proceedings against SAMHI Gurgaon (and
employees thereof)” on page 485.

We are exposed to a variety of risks associated with safety, security and crisis management.

There are inherent risks of accidents or injuries at our hotels caused by events such as extreme weather,
civil or political unrest, violence and terrorism, serious and organized crime, fraud, employee dishonesty,
cybercrime, 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. For instance, in September 2022, due to extreme rain in Bangalore, the operations of Fairfield
by Marriott ORR and Courtyard by Marriott ORR were hampered for a few days. In the past, [HG’s
technology systems have been subject to unauthorized activity, resulting in guests not being able to make
bookings for our IHG-operated hotels online. Further, terror attacks at hotels in India in the past and
concerns around women safety had led to a decline in foreign tourist arrival in India. Serious incidents
or a combination of events could escalate into a crisis which, if managed poorly, could further expose
us to significant reputational damage.

Any accidents or any criminal activity at our hotels 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 consumer confidence in our business.

We have sold certain of our assets in the recent past and may dispose of other assets in the future.

We have sold certain of our assets in the recent past, including the sales of Four Points by Sheraton
Ahmedabad and Fairfield by Marriott OMR Chennai for 2640.00 million and ¥335.00 million,
respectively, on February 2, 2023 and February 8, 2023, respectively. We may in the future dispose of
other assets, which may lead to a decline in the total key count of our portfolio and our revenues.

We are subject to a variety of risks relating to owning real estate assets.

Our principal assets are our hotels and accordingly, we are subject to risks that generally relate to real
estate assets. 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
diminish the value of the real estate assets we hold. Real estate assets may not be as liquid as certain
other types of assets, and this lack of liquidity 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.

We are also subject to the risk that government agencies in India may exercise rights of compulsory
acquisition of certain land parcels. For instance, Argon, our Subsidiary, has received a land acquisition
notice from the relevant authorities in Chennai, Tamil Nadu in relation to the acquisition of certain land
parcels forming part of the site where one of our hotels is situated, which have subsequently been sold.
Further, Duet Chennai OMR has also received a land acquisition notice from the relevant authorities in
Chennai in relation to the acquisition of a portion of land on which Fairfield Chennai OMR is situated.
No further communication has been received from the relevant authorities. If such rights are exercised
against land parcels pertaining to one or more of our hotels or against land parcels that we otherwise
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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. Any potential
acquisition pursuant to such land acquisition notice may require us to relocate the entry and exit points
of our concerned hotel in Chennai, Tamil Nadu. Further, a parcel of land owned by Barque, our
Subsidiary, on Hosur road, Bangalore, Karnataka is under acquisition proceedings by the relevant
authorities in the state of Karnataka. Since there is an ongoing dispute with a third party in relation to this
parcel of land, the compensation amount in lieu of the acquisition is yet to be received by Barque. There
is no hotel property currently on this parcel of land. For further details, see “Qutstanding Litigation and
Material Developments — Litigation Involving Our Subsidiaries — Material civil litigation by Barque”
on page 484.

We cannot predict the various 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.

A portion of our hotel bookings originate from travel agents and intermediaries. In the event such
companies continue to gain market share compared to our direct booking channels, or if our
competitors negotiate more favorable terms with such agents and intermediaries, our business and
results of operations may be adversely affected.

Our hotel operators enter into agreements with travel agents, online travel aggregators and other
distribution channels to facilitate the process for customers to make hotel reservations and bookings. The
following table sets forth a breakdown of our room nights sold by type of distribution channel, for the
years indicated:

For the Financial Year

2023 2022 2021
Particulars (% of total (% of total . (% of total
(room (room . (room nights .
nights sold) . "°®™  nights sold) "°0™ Mights 0 q) room nights
g nights sold) ™'& sold) sold)
Online Travel Agents 257,013 24.44% 204,887 30.20% 110,899 26.84%
3 0,
Booking ”ll“hrough 695,526 66.14% 397,638 58.60% 272,065 65.84%
Operator)
Walk Ins 34,719 3.30% 43,125 6.36% 16,652 4.03%
1 )
giganent Allocations to 39,326 3.74% 21,626 3199 5,587 1.35%
Miscellaneous® 24,969 2.37% 11,240 1.66% 8,038 1.95%
Total 1,051,553 100.00% 678,516 100.00% 413,241 100.00%
Notes:

0
2

Includes booking through brand website, contracts through operator’s sales network and call centre.
Includes booking done through incentive plans and agents.

Such agents and intermediaries offer a wide breadth of services, often across multiple brands, have
growing booking and review capabilities, and may create the perception that they offer the lowest prices
when compared to our direct booking channels. Some of them also have strong marketing budgets