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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulation, rules, guidelines, circular, notification, direction, clarification or policy shall be to such
legislation, act, regulation, rule guidelines, circular, notification, direction, clarification or policy as amended from
time to time and any reference to a statutory provision shall include any subordinate legislation made from time to
time under that provision.

The words and expressions used in this Red Herring Prospectus but not defined herein, shall have, 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.

s LT

Notwithstanding the foregoing, terms in “Basis for the Offer Price”, “Statement of Special Tax Benefits”, “Industry
Overview”, “Key Regulations and Policies in India”, “Restated Financial Information”, “Outstanding Litigation
and Other Material Developments”, “Offer Procedure” and “Main Provisions of the Articles of Association” on

pages 130, 152, 159, 265, 302, 433, 474 and 495 respectively will have the meaning ascribed to such terms in those

respective sections.
General terms

Term

our Company / the Company /
the Issuer / we / us / our

Company-related terms

Term
A0A |/ Articles of Association /
Avrticles
Audit Committee

Auditors / Statutory Auditors
Board / Board of Directors

Chairman and

Director
Chief Financial Officer / CFO

Managing

Chief Executive Officer

Company Secretary and

Compliance Officer

Corporate Office

Corporate Social Responsibility
Committee

Director(s)

Dugri Facility

Erstwhile Joint Venture
ESOP Scheme

Equity Share(s)

Description
Happy Forgings Limited, a public limited company incorporated under the Companies Act,
1956, and having its registered office at B XXIX, 2254/1, Kanganwal Road, P.O. Jugiana,
Ludhiana— 141 120, Punjab, India and its corporate office at H.B 220, Post Office - Rajgarh,
Village Dugri, Ludhiana — 141 421, Punjab, India

Description
The articles of association of our Company, as amended from time to time

Audit committee of the Board of Directors, constituted in accordance with the Companies
Act, 2013 and the SEBI Listing Regulations, described in “Our Management — Corporate
Governance” on page 282

The statutory auditors of our Company, being S.R. Batliboi & Co. LLP, Chartered
Accountants

The board of directors of our Company, and where applicable or implied by context, any duly
constituted committee thereof

The chairman and managing director of the Company, namely Paritosh Kumar. For details,
see “Our Management — Board of Directors” on page 274

The chief financial officer of our Company, namely Pankaj Kumar Goyal. For details, see
“Our Management — Key Managerial Personnel and Senior Management” on page 292
The chief executive officer of our Company, namely Narinder Singh Juneja. For details, see
“Our Management — Board of Directors” on page 274

The company secretary and compliance officer of our Company, namely Bindu Garg. For
details, see “Our Management — Key Managerial Personnel and Senior Management” on
page 292

The corporate office of our Company, situated at H.B 220, Post Office - Rajgarh, Village
Dugri, Ludhiana — 141 421, Punjab, India

The corporate social responsibility committee of the Board of Directors, described in “Our
Management — Corporate Governance” on page 282

The director(s) on the Board of our Company, as appointed from time to time.

The manufacturing facility of our Company located at H.B 220, Post Office - Rajgarh,
Village Dugri, Ludhiana— 141 421, Punjab, India

The erstwhile joint venture of our Company namely, Linchpin Technologies Private Limited
Happy Forgings ESOP Scheme 2023 as described in “Capital Structure — Employee Stock
Option Scheme” on page 113

The equity shares of our Company of face value of 22 each



Term
Executive Director(s)

Group Companies
Investment Agreement

Independent Director(s)
Investor Selling Shareholder/
India Business Excellence
Fund-111

IPO Committee

Kanganwal Facility |
Kanganwal Facility 11

KMP [
Personnel

Key  Managerial

Managing Director(s)

Materiality Policy

MoA /
of Association
MO Alternates

Memorandum

Nomination and Remuneration
Committee
Nominee Director

Non-executive Directors

Promoter(s)
Promoter Group
Promoter Selling Shareholder

Registered Office

Restated Financial Information

Description
The executive director(s) of our Company, being Paritosh Kumar, Ashish Garg, Megha Garg
and Narinder Singh Juneja. For further details of our Executive Director(s), see “Our
Management” on page 274
Our group companies, as disclosed in the section “Group Companies” on page 442
Investment agreement dated August 22, 2018, as amended and modified pursuant to the
letters dated September 14, 2018, December 27, 2018 and November 10, 2021, executed
amongst our Company, Paritosh Kumar, Ashish Garg, Ayush Capital & Financial Services
Private Limited, India Business Excellence Fund — Ill, Suman Garg, Paritosh Kumar Garg
(HUF) (represented by its karta Paritosh Kumar), Megha Garg, Ashish Garg & Sons (HUF)
(represented by its karta Ashish Garg) and Sheena Gupta, as amended by the waiver cum
amendment agreement dated August 11, 2023 executed by and amongst our Company,
Investor Selling Shareholder, Paritosh Kumar, Ashish Garg, Ayush Capital & Financial
Services Private Limited, Suman Garg, Paritosh Kumar Garg (HUF) (represented by its karta
Paritosh Kumar), Megha Garg, Ashish Garg & Sons (HUF) (represented by its karta Ashish
Garg) and Sheena Gupta
The independent director(s) of our Company, namely Satish Sekhri, Vikas Giya, Ravindra
Pisharody, Rajeswari Karthigeyan and Atul Behari Lall
India Business Excellence Fund — 111, a scheme of business excellence trust 111 and acting
through its investment manager, MO Alternates and registered with SEBI as Category Il AIF
vide registration number IN/AIF2/17-18/0339
IPO committee of the Board of Directors, comprising Paritosh Kumar, Ashish Garg, Megha
Garg and Prakash Bagla.
The manufacturing facility of our Company located at Opposite Hindustan Tyres, Adjoining
Waryam Steels, Kanganwal Road, P.O. Jugiana, Ludhiana — 141 120, Punjab, India
The manufacturing facility of our Company located at BXXIX 2254/1, Kanganwal Road,
P.O. Jugiana, Ludhiana — 141 120, Punjab, India
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as described in “Our
Management — Key Managerial Personnel and Senior Management” on page 292
The managing directors of our Company, being Paritosh Kumar and Ashish Garg, as
described in “Our Management” on page 274
The policy adopted by our Board pursuant to its resolution dated August 8, 2023, for
identification of material (a) outstanding litigation proceedings of our Company, our
Promoters and our Directors; (b) group companies; and (c) creditors, pursuant to the
disclosure requirements under the SEBI ICDR Regulations, for the purposes of disclosure
in this Red Herring Prospectus
The memorandum of association of our Company, as amended from time to time

MO Alternate Investment Advisors Private Limited (formerly known as MOPE Investment
Advisors Private Limited)

The nomination and remuneration committee of the Board of Directors, described in “Our
Management — Corporate Governance” on page 282

Prakash Bagla, the nominee Director of the Company. For details, see “Our Management —
Arrangement or understanding with major Shareholders, customers, suppliers or others” on
page 279

The non-executive directors of our Company, namely, Prakash Bagla, Satish Sekhri, Vikas
Giya, Ravindra Pisharody, Rajeswari Karthigeyan and Atul Behari Lall

The promoters of our Company, namely Paritosh Kumar, Ashish Garg, Megha Garg,
Ayush Capital & Financial Services Private Limited, Garg Family Trust, Paritosh Kumar
Garg (HUF) and Ashish Garg & Sons (HUF)

Persons and entities constituting the promoter group of our Company, pursuant to Regulation
2(1)(pp) of the SEBI ICDR Regulations and as disclosed in “Our Promoters and Promoter
Group” on page 295

Paritosh Kumar Garg (HUF)

The registered office of our Company, situated at B XXI1X, 2254/1, Kanganwal Road, P.O.
Jugiana, Ludhiana — 141 120, Punjab, India

The restated financial information of our Company comprising: (i) the restated
consolidated summary statement of assets and liabilities of the Company and its Erstwhile
Joint Venture as at September 30, 2022, March 31, 2023 and March 31, 2022, the restated
consolidated summary statement of profit and loss (including other comprehensive
income), the restated consolidated summary statement of cash flows and the restated
consolidated summary statement of changes in equity for the six months ended September
30, 2022, and for the financial years ended March 31, 2023 and March 31, 2022 together
with the summary statement of significant accounting policies, and other explanatory
information relating to such financial periods; and (ii) the restated standalone summary




Term

Ricardo
Ricardo Report

Risk Management Committee

RoC / Registrar of Companies
Senior Management

Selling Shareholder(s)
Shareholder(s)

Stakeholders’
Committee
Whole-time Director(s)

Relationship

Offer-related terms

Description
statement of assets and liabilities as at September 30, 2023 and March 31, 2021, our
restated standalone summary statement of profit and loss (including other comprehensive
income), the restated standalone summary statement of cash flows and the restated
standalone summary statement of changes in equity for the six months ended September
30, 2023 and for the financial year ended March 31, 2021 together with the summary
statement of significant accounting policies and other explanatory information relating to
March 31, 2021, are derived from our audited consolidated financial statements as at and
for the years ended March 31, 2023 and March 31, 2022 prepared in accordance with Ind
AS, our audited consolidated financial statements as at and for the six months ended
September 30, 2022 prepared in accordance with Ind AS 34 and audited standalone
financial statements as at and for the six months ended September 30, 2023 prepared in
accordance with Ind AS 34 and as at and for the year ended March 31, 2021, prepared in
accordance with Ind AS, and restated in accordance with requirements of Section 26 of
Part | of Chapter I1l of Companies Act, SEBI ICDR Regulations and the Guidance Note
on “Reports in Company Prospectuses (Revised 2019)” issued by ICAI
Ricardo India Private Limited
Industry report titled “Industry Report on Global and Indian Forging and Machining
Markets” dated November 30, 2023, which is exclusively prepared for the purpose of the
Offer and issued by Ricardo and is commissioned and paid for by our Company. Ricardo
was appointed on May 16, 2023. The Ricardo Report will be available on the website of our
Company at https://happyforgingsltd.com/investors until the Bid / Offer Closing Date.
The risk management committee of the Board of Directors, described in “Our Management
— Corporate Governance” on page 282
The Registrar of Companies, Punjab and Chandigarh at Chandigarh
The senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations and as described in “Our Management — Key Managerial Personnel and
Senior Management” on page 292
Collectively, the Promoter Selling Shareholder and the Investor Selling Shareholder
The equity shareholders of our Company whose names are entered into (i) the register of
members of our Company; or (ii) the records of a depository as a beneficial owner of Equity
Shares
The stakeholders’ relationship committee of the Board of Directors, described in “Our
Management — Corporate Governance” on page 282
The whole-time director(s) of our Company, namely, Megha Garg and Narinder Singh Juneja

Term

Description

Abridged Prospectus

The memorandum containing such salient features of a prospectus as may be specified by
the SEBI in this regard

Acknowledgement Slip

The slip or document issued by a Designated Intermediary(ies) to a Bidder as proof of
registration of the Bid cum Application Form

Allot / Allotment / Allotted

Unless the context otherwise requires, allotment or transfer, as the case may be of Equity
Shares offered pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling
Shareholders pursuant to the Offer for Sale to the successful Bidders

Allotment Advice

A note or advice or intimation of Allotment sent to all Bidders who have Bid in the Offer,
after the Basis of Allotment has been approved by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and this Red Herring
Prospectus, and who has Bid for an amount of at least ¥100.00 million

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to Anchor Investors in terms of this Red
Herring Prospectus, which price will be equal to or higher than the Offer Price but not
higher than the Cap Price. The Anchor Investor Offer Price will be decided by our Company
and the Investor Selling Shareholder in consultation with the BRLMs during the Anchor
Investor Bidding Date

Anchor  Investor

Form

Application

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

Anchor Investor Bidding Date or
Anchor Investor Bid/ Offer Period

The date, being one Working Day prior to the Bid / Offer Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

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




Term

Description

Price will be decided by our Company and the Investor Selling Shareholder in consultation
with the BRLMs

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and the Investor
Selling Shareholder 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 shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price

Applications  Supported
Blocked Amount/ ASBA

by

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorize an SCSB to block the Bid Amount in the specified bank account maintained with
such SCSB or to block the Bid Amount using the UPI Mechanism

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

ASBA Bidders All Bidders except Anchor Investors

ASBA Form(s) An application form, whether physical or electronic, used by ASBA Bidders which will be
considered as the application for Allotment in terms of this Red Herring Prospectus and the
Prospectus

AXis Axis Capital Limited

Banker(s) to the Offer Collectively, the Escrow Collection Bank, Refund Bank, Sponsor Banks and Public Offer

Account Bank

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Structure” on page 471

Bid

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

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the
case of Retail Individual Bidders Bidding at the Cut off Price, the Cap Price multiplied by
the number of Equity Shares Bid for by such Retail Individual Bidder and mentioned in the
Bid cum Application Form and payable by the Bidder or blocked in the ASBA Account of
the ASBA Bidders, as the case maybe, upon submission of the Bid in the Offer, as
applicable

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context requires

Bid Lot

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

Bid / Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being December 21, 2023, which shall
be published in all editions of Financial Express (a widely circulated English national daily
newspaper), all editions of Jansatta (a widely circulated Hindi national daily newspaper),
and the Ludhiana edition of Daily Swaraj (a widely circulated Punjabi daily newspaper,
Punjabi being the regional language of Punjab where our Registered Office is located). In
case of any revisions, the extended Bid / Offer Closing Date shall also be notified on the
website of the BRLMs and terminals of the Syndicate Members, as required under the SEBI
ICDR Regulations and communicated to the Designated Intermediaries and the Sponsor
Banks, and shall also be notified in an advertisement in the same newspapers in which the
Bid / Offer Opening Date was published, as required under the SEBI ICDR Regulations.

Bid / Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being December 19, 2023, which shall
be published in all editions of Financial Express (a widely circulated English national daily
newspaper), all editions of Jansatta (a widely circulated Hindi national daily newspaper),
and the Ludhiana edition of Daily Swaraj (a widely circulated Punjabi daily newspaper,
Punjabi being the regional language of Punjab where our Registered Office is located)

Bid / Offer Period

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




Term

Description

Bidder

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

Bidding Centres

Centres at which at the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, Specified Locations for Syndicate, Broker Centres
for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs

Book Building Process

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

Book Running Lead Managers /
BRLMs

The book running lead managers to the Offer namely JM Financial Limited, Axis Capital
Limited, Equirus Capital Private Limited and Motilal Oswal Investment Advisors Limited

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders 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 Broker are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

CAN / Confirmation  of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have
Allocation Note been allocated the Equity Shares, on / after the Anchor Investor Bidding Date
Cap Price The higher end of the Price Band, above which the Offer Price and the Anchor Investor

Offer Price will not be finalised and above which no Bids will be accepted. The Cap Price
shall be at least 105% of the Floor Price and shall not be more than 120% of the Floor Price

Cash Escrow and Sponsor Bank
Agreement

The agreement dated December 8, 2023, entered into by our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Syndicate Members and the
Bankers to the Offer for, among other things, the appointment of the Escrow and Sponsor
Banks, the collection of the Bid Amounts from Anchor Investors, transfer of funds to the
Public Offer Account and where applicable, refunds of the amounts collected from Bidders,
on the terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in relation to demat
account
Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with SEBI

Participant(s) / CDP

and who is eligible to procure Bids at the Designated CDP Locations in terms of the SEBI
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI
Circulars issued by SEBI, and as per the list available on the websites of BSE and NSE, as
updated from time to time

Cut-off Price

Offer Price, finalised by our Company and the Investor Selling Shareholder in consultation
with the BRLMs, which shall be any price within the Price Band.

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs, including
Anchor Investors, and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s father / husband,
investor status, occupation and bank account details and UPI 1D, where applicable

Designated CDP Locations

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

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

Designated Date

The date on which funds are transferred from the Escrow Accounts and the amounts blocked
are transferred from the ASBA Accounts, as the case may be, to the Public Offer Account
or the Refund Account, as appropriate, in terms of this Red Herring Prospectus and the
Prospectus, after the finalisation of the Basis of Allotment in consultation with the
Designated Stock Exchange in terms of this Red Herring Prospectus, following which the
Board of Directors may Allot Equity Shares to successful Bidders in the Offer

Designated Intermediaries

In relation to ASBA Forms submitted by RIBs and Non-Institutional Bidders Bidding with
an application size of up to 20.50 million (not using the UPI Mechanism) 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 Bidders, 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 Bidders with an
application size of more than 0.50 million (not using the UPI Mechanism), Designated
Intermediaries shall mean Syndicate, Sub-Syndicate / agents, SCSBs, Registered Brokers,
the CDPs and RTAs
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Term

Description

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs.

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
http://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

Designated Stock Exchange

NSE

Draft Red Herring Prospectus /
DRHP

The draft red herring prospectus dated August 14, 2023 filed with SEBI and the Stock
Exchanges and issued in accordance with the SEBI ICDR Regulations, which did not
contain complete particulars of the price at which the Equity Shares will be Allotted and
the size of the Offer

Eligible FPIs

FPIs 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 this
Red Herring Prospectus constitutes an invitation to purchase the Equity Shares offered
thereby

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the ASBA Form and this Red Herring
Prospectus will constitute an invitation to subscribe to or to purchase the Equity Shares

Escrow Accounts

The bank accounts opened with the Escrow Collection Bank and in whose favour the
Anchor Investors will transfer money through direct credit / NEFT / RTGS / NACH in
respect of the Bid Amount when submitting a Bid

Escrow Collection Bank

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

Equirus Equirus Capital Private Limited

First Bidder Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the
beneficiary account held in joint names

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

Fresh Issue The fresh issue component of the Offer comprising an issuance by our Company of up to

[®] Equity Shares at X[®] per Equity Share (including a premium of [ e] per Equity Share)
aggregating up to 34,000 million

Fugitive Economic Offender

A fugitive economic offender as defined under the Fugitive Economic Offenders Act, 2018

General Information Document /
GID

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

Gross Proceeds

The Offer proceeds from the Fresh Issue

JM Financial

JM Financial Limited

Mobile App(s)

The  mobile  applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i

ntmld=43 or such other website as may be updated from time to time, which may be used
by UPI Bidders to submit Bids using the UPI Mechanism as provided under ‘Annexure A’
for the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

Motilal Oswal

Motilal Oswal Investment Advisors Limited

Minimum NIB Application Size

Bid amount of more than 0.20 million in the specified lot size

Monitoring Agency

ICRA Limited

Monitoring Agency Agreement

The agreement dated December 8, 2023, entered into between our Company and the
Monitoring Agency

Mutual Fund

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

Mutual Fund Portion

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

Net Proceeds

The proceeds from the Fresh Issue less the Offer related expenses applicable to the Fresh
Issue. For further details regarding the use of the Net Proceeds and the Offer related
expenses, see “Objects of the Offer” on page 116

Net QIB Portion

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

11



Term

Description

Non-Institutional Bidders / NIBs

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount more than 0.20 million (but not including NRIs other than Eligible
NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer, consisting of [e] Equity
Shares, which shall be available for allocation to Non-Institutional Bidders, subject to valid
Bids being received at or above the Offer Price. The Equity Shares available for allocation
to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the
following: (i) one-third of the Non-Institutional Portion will be available for allocation to
Bidders with an application size of more than 20.20 million and up to ¥1.00 million, and
(ii) two-thirds of the Non-Institutional Portion will be available to Bidders shall be reserved
for Bidders with application size of more than X1.00 million, provided that the unsubscribed
portion in either of the aforementioned sub-categories of the Non-Institutional Portion may
be allocated to Bidders in the other sub-category of Non-Institutional Bidders

Offer

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

Offer Agreement

The agreement dated August 14, 2023, as amended pursuant to the amendment letter dated
December 4, 2023, amongst our Company, the Selling Shareholders and the BRLMs,
pursuant to the requirements of the SEBI ICDR Regulations, based on which certain
arrangements are agreed to in relation to the Offer

Offer for Sale

The offer for sale component of the Offer of up to 7,159,920 Equity Shares aggregating up
to X[e] million, comprising up to 4,922,445 Equity Shares aggregating up to X[e] million
by Paritosh Kumar Garg (HUF) and up to 2,237,475 Equity Shares aggregating up to Z[e]
million by India Business Excellence Fund — 111

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders, in terms of this
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price in terms of this Red Herring Prospectus

The Offer Price will be decided by our Company and the Investor Selling Shareholder in
consultation with the BRLMs on the Pricing Date, in accordance with the Book Building
Process and in terms of this Red Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds
of the Offer for Sale which shall be available to the Selling Shareholders. For further
information about use of the Offer Proceeds, see “Objects of the Offer” on page 116

Offered Shares

Up to 7,159,920 Equity Shares aggregating up to ¥[e] million being offered by the Selling
Shareholders as part of the Offer for Sale, comprising up to 4,922,445 Equity Shares
aggregating up to [e] million by Paritosh Kumar Garg (HUF) and up to 2,237,475 Equity
Shares aggregating up to X[e] million by India Business Excellence Fund — 111

Price Band

Price band ranging from a minimum price of [e] per Equity Share (Floor Price) to the
maximum price of I[e] per Equity Share (Cap Price) including any revisions thereof. The
Price Band and the minimum Bid Lot for the Offer will be decided by our Company and
the Investor Selling Shareholder in consultation with the BRLMSs, and will be advertised in
all editions of Financial Express (a widely circulated English national daily newspaper), all
editions of Jansatta (a widely circulated Hindi national daily newspaper) and the Ludhiana
edition of Daily Swaraj (a widely circulated Punjabi daily newspaper, Punjabi being the
regional language of Punjab, where our Registered Office is located) at least two Working
Days prior to the Bid / Offer Opening Date, with the relevant financial ratios calculated at
the Floor price and at the Cap Price, and shall be made available to the Stock Exchanges
for the purpose of uploading on their respective websites

Pricing Date

The date on which our Company and the Investor Selling Shareholder in consultation with
the BRLMs, will finalise the Offer Price

Promoters’ Contribution

Aggregate of 20% of the fully diluted post-Offer Equity Share capital of our Company that
is eligible to form part of the minimum promoters’ contribution, as required under the
provisions of the SEBI ICDR Regulations, held by our Promoters, which shall be locked-
in for a period of three years from the date of Allotment.

Prospectus

The prospectus to be filed with the RoC in accordance with the Companies Act, 2013, and
the SEBI ICDR Regulations containing, inter alia, the Offer Price that is determined in
accordance with the Book Building Process, the size of the Offer and certain other
information, including any addenda or corrigenda thereto

Public Offer Account

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 Accounts and ASBA Accounts
on the Designated Date

Public Offer Account Bank

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

Description

Qualified Institutional Buyers /
QIBs

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

QIB Bidders

QIBs who Bid in the Offer

QIB Category / QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50%
of the Offer, consisting of up to [e] Equity Shares which shall be Allotted to QIBs
(including Anchor Investors) on a proportionate basis, including the Anchor Investor
Portion (in which allocation shall be on a discretionary basis, as determined by our
Company and the Investor Selling Shareholder in consultation with the BRLMs), subject to
valid Bids being received at or above the Offer Price

Red Herring Prospectus / RHP

This red herring prospectus dated December 9, 2023, issued in accordance with Section 32
of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, does not
have complete particulars of the price at which the Equity Shares will be offered and the
size of the Offer, including any addenda or corrigenda thereto

This Red Herring Prospectus is filed with the RoC at least three Working Days before the
Bid / Offer Opening Date and will become the Prospectus upon filing with the RoC after
the Pricing Date

Refund Account

The bank account opened with the Refund Bank, from which refunds, if any, of the whole
or part of the Bid Amount to the Anchor Investors shall be made

Refund Bank

The Banker to the Offer with whom the Refund Account will be opened, in this case being
Axis Bank Limited

Registered Brokers

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

Registrar Agreement

The agreement dated August 12, 2023, as amended pursuant to the amendment agreement
dated December 4, 2023, amongst our Company, the Selling Shareholders and the Registrar
to the Offer in relation to the responsibilities and obligations of the Registrar to the Offer
pertaining to the Offer

Registrar and Share Transfer
Agents / RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. SEBI/HO/MIRSD/POD-
1/P/CIR/2023/70 dated May 17, 2023, issued by SEBI and in terms of the UPI Circulars

Registrar to the Offer / Registrar

Link Intime India Private Limited

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual
RIB(s)

Bidder(s) /

Individual Bidders, who have Bid for the Equity Shares for an amount not more than 0.20
million 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)

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of up to [e] Equity
Shares, which shall be available for allocation to Retail Individual Bidders in accordance
with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer
Price

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their ASBA Form(s) or any previous Revision Form(s), as applicable.

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders can revise their Bids during the Bid / Offer Period and withdraw their Bids until
Bid / Offer Closing Date

Self-Certified Syndicate Bank(s) /
SCSB(s)

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using
the 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=3
4 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
5, as applicable or such other website as may be prescribed by SEBI from time to time; and
(b) in relation to ASBA (using the 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=4
0, or such other website as may be prescribed by SEBI from time to time

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the
respective SCSBs to receive deposits of Bid cum Application Forms from the members of
the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
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Term

Description

5) and updated from time to time. For more information on such branches collecting Bid
cum Application Forms from the Syndicate at Specified Locations, see the website of the
SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
5 as updated from time to time.

In accordance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, UPI
Bidders Bidding using the UPI Mechanism may apply through the SCSBs and mobile
applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
0) and
(https://iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
3) respectively, as updated from time to time

Share Escrow Agent

Share escrow agent to be appointed pursuant to the Share Escrow Agreement, namely Link
Intime India Private Limited

Share Escrow Agreement

The agreement dated December 6, 2023, entered into amongst our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of Equity Shares
under the Offer for Sale by the Selling Shareholders and credit of such Equity Shares to the
demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Sponsor Banks

The Bankers to the Offer registered with SEBI under the Securities and Exchange Board of
India (Bankers to an Issue) Regulations, 1994, as amended, which has been appointed by
our Company to act as a conduit between the Stock Exchanges and the NPCI in order to
push the mandate collect requests and/or payment instructions of the UPI Bidders, using
the UPI Mechanism and carry out any other responsibilities in terms of the UPI Circulars,
in this case being Axis Bank Limited and HDFC Bank Limited

Stock Exchanges

Collectively, BSE and NSE

Sub-Syndicate Members

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

Syndicate / Members of the
Syndicate

Together, the BRLMs and the Syndicate Members

Syndicate Agreement

The agreement dated December 8, 2023, entered into amongst our Company, the Selling
Shareholders, the BRLMs, the Syndicate Members and the Registrar in relation to collection
of Bid cum Application Forms by Syndicate

Syndicate Members

Intermediaries (other than the BRLMSs) registered with SEBI who are permitted to accept
bids, applications and place order with respect to the Offer and carry out activities as an
underwriter, namely, Equrius Securities Private Limited, JM Financial Services Limited
and Motilal Oswal Financial Services Limited

Systemically Important Non-
Banking Financial Company /
NBFC-SI

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

Underwriters

[e]

Underwriting Agreement

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

UPI

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

UPI Bidder(s)

Collectively, individual investors applying as (i) Retail Individual Bidders, in the Retail
Portion, and (ii) Non-Institutional Bidders with an application size of up to 20.50 million
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 %0.50 million shall use UPI and shall provide their UPI ID in the bid-cum-application
form submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized
stock exchange (whose name is mentioned on the website of the stock exchange as eligible
for such activity), (iii) a depository participant (whose name is mentioned on the website of
the stock exchange as eligible for such activity), and (iv) a registrar to an issue and share
transfer agent (whose name is mentioned on the website of the stock exchange as eligible
for such activity)

UPI Circulars

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
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Description

SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL-2/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/CIR/P/2022/51 dated April 20, 2022 (to the extent these circulars are
not rescinded by SEBI master circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated
June 21, 2023), SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022,
SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master
circular with circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to
the extent that such circulars pertain to the UPI Mechanism), SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with the circular issued
by the National Stock Exchange of India Limited having reference no. 25/2022 dated
August 3, 2022 and the circular issued by BSE Limited having reference no. 20220803-40
dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI and
Stock Exchanges in this regard

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

The bidding mechanism that may be used by a UPI Bidder to make a Bid in the Offer in
accordance with the UPI Circulars

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter or a Fraudulent
Borrower

A company or person, as the case may be, categorised as a wilful defaulter or a fraudulent
borrower by any bank or financial institution or consortium thereof, in accordance with the
guidelines on wilful defaulters or fraudulent borrowers issued by the RBI

Working Day(s)

All days on which commercial banks in Mumbai are open for business; provided, however,
with reference to (a) announcement of Price Band; and (b) Bid / Offer Period, the expression
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public holidays,
on which commercial banks in Mumbai are open for business; (c) the time period between
the Bid / Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges,
the expression “Working Day” shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays in Mumbai, India, as per the circulars issued by SEBI

Conventional and general terms and abbreviations

Term Description
AIlF(s) Alternative Investment Funds
AGM Annual general meeting
AY Assessment year
BSE BSE Limited
Calendar Year or year Unless the context otherwise requires, shall refer to the 12 month period ending December 31
Category | AIF AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AlIF
Regulations
Category Il AIF AIFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF

Regulations

Category | FPIs

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
Regulations

Category Il AIF AlIFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF
Regulations

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

Companies Act, 1956

The erstwhile Companies Act, 1956, along with the relevant rules made thereunder

Companies Act/ Companies Act,
2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars and
notifications issued thereunder, as amended to the extent currently in force

Consolidated FDI Policy

The consolidated foreign direct policy bearing DPITT file number 5(2)/2020-FDI Policy
dated October 15, 2020, and effective from October 15, 2020, issued by the Department of
Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Government
of India, and any modifications thereto or substitutions thereof, issued from time to time
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Term

Description

COVID - 19 Coronavirus disease 2019, a respiratory illness caused by the Novel Coronavirus and a
public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

CSR Corporate social responsibility

Depositories

NSDL and CDSL, collectively

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DP ID Depository Participant’s identity number

DPIT The Department for Promotion of Industry and Internal Trade (earlier known as Department
of Industrial Policy and Promotion)

EGM Extraordinary general meeting

EPS Earnings per share

ESI Act Employees’ State Insurance Act, 1948

ESIC Employees’ State Insurance Corporation

Euro Euro, the official currency of the European Union

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

FDI Foreign direct investment

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

FEMA NDI Rules

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year / Fiscal / Fiscal
Year

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

FIR First information report

FPIs Foreign Portfolio Investors, as defined under SEBI FPI Regulations

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

GAAR General anti-avoidance rules

GDP Gross Domestic Product

Gol / Government / Central | Government of India

Government

GST Goods and Services Tax

HUF(s) Hindu Undivided Family(ies)

IAS Rules Companies (Indian Accounting Standards) Rules, 2015, as amended

ICAI Institute of Chartered Accountants of India

ICDS Income Computation and Disclosure Standards

IFRS International Financial Reporting Standards as issued by the International Accounting
Standards Board

IFSC Indian Financial System Code

IGST Integrated Goods and Services Tax

Income Tax Act/ IT Act Income Tax Act, 1961

Ind AS The Indian Accounting Standards notified under Section 133 of the Companies Act, 2013
read with the IAS Rules and other relevant provisions of the Companies Act, 2013

Ind AS 24 Indian Accounting Standard 24, “Related Party Disclosures”, notified by the Ministry of
Corporate Affairs under Section 133 of the Companies Act, 2013 read with the IAS Rules
and other relevant provisions of the Companies Act, 2013

Ind AS 34 Indian Accounting Standard 34, “Interim Financial Reporting”, notified by the Ministry of
Corporate Affairs under Section 133 of the Companies Act, 2013 read with the IAS Rules
and other relevant provisions of the Companies Act, 2013

Indian GAAP Accounting standards notified under Section 133 of the Companies Act, 2013, read with
Companies (Accounting Standards) Rules, 2006, as amended and the Companies
(Accounts) Rules, 2014, as amended

INR / Rupee / X/ Rs. Indian Rupee, the official currency of the Republic of India

IRDAI Insurance Regulatory and Development Authority of India

ISIN International Securities Identification Number

IST Indian Standard Time

IT Information Technology

KYC Know Your Customer

MCA The Ministry of Corporate Affairs, Government of India

MCLR Marginal Cost of Funds Based Landing Rate

Mn/mn Million

MoU Memorandum of Understanding

MSMEs Small scale undertakings as per the Micro, Small and Medium Enterprises Development

Act, 2006
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Term

Description

Mutual Funds

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

N.A. Not applicable

NACH National Automated Clearing House
NAV Net Asset Value

NBFC Non-Banking Financial Company
NEFT National Electronic Fund Transfer
NPCI National Payments Corporation of India

NR / Non-Resident

A person resident outside India, as defined under the FEMA and includes an NRI, FPIs and
FVCls

NRI / Non-Resident Indian

Non-Resident Indian

NSDL

National Securities Depository Limited

NSE National Stock Exchange of India Limited

oCB Overseas corporate body, a company, partnership, society or other corporate body owned
directly or indirectly to the extent of at least 60% by NRIs including overseas trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly and which was in existence on October 3, 2003, and immediately before such
date was eligible to undertake transactions pursuant to general permission granted to OCBs
under FEMA. OCBs are not allowed to invest in the Offer

PAN Permanent account number

PAT Profit after tax

RBI The Reserve Bank of India

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

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the U.S. Securities Act

SCORES Securities and Exchange Board of India Complaints Redress System, a centralized web
based complaints redressal system launched by SEBI

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 SBEB & SE Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000

SEBI ICDR Regulations

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

SEBI Insider Trading Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015

SEBI Listing Regulations

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

SEBI Merchant
Regulations

Bankers

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

SEBI Takeover Regulations

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

STT Securities Transaction Tax

Trade Marks Act Trade Marks Act, 1999

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

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

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

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

VAT Value Added Tax

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

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as the case may
be

17



Business, technical and industry-related terms

Term Description
BEV Battery Electric Vehicle
CAD Computer-aided Design
CAM Computer Aided Manufacturing

Cash Conversion Cycle

Cash conversion cycle is calculated as inventory days plus trade receivable days minus
Trade payable days.

Inventory days is calculated as Average Inventory divided by Cost of Goods Sold
(‘COGS’) multiplied by 365 days.

Trade receivable days is calculated as Average Trade receivables divided by revenue from
operations multiplied by 365 days.

Trade payable days is calculated as Trade payable divided by COGS multiplied by 365
days.

Cost of Goods Sold (‘COGS”)

Cost of Goods Sold is a sum of cost of raw materials and components consumed,
(increase)/decrease in inventories of finished goods, work-in-progress, scrap, purchase of
traded goods and cost of services

CNC

Computer Numerical Control

CNG

Compressed Natural Gas

Debt/ Total Net Worth

Debt/ Total Net worth is calculated as total debt (including current and non-current
borrowings) divided by total equity

EBITDA

EBITDA is calculated as profit for the period / year minus other income and share of net
profit of joint venture plus finance costs, depreciation and amortisation, total income tax
expenses.

EBITDA Margin (%)

EBITDA margin is calculated as EBITDA divided by Revenue from Operations.

ECV Electrically Chargeable
EV Electric Vehicle
GHG Green House Gas

Gross Fixed Assets Turnover
Ratio

Gross fixed assets turnover ratio is calculated as revenue from operations for the period /
year divided by cost of property, plant and equipment.

Gross Margin

Gross margin is calculated as Gross Profit divided by Revenue from Operations.

Gross Profit

Gross profit is calculated as revenue from operations minus cost of raw materials and
components consumed minus (increase)/decrease in inventories of finished goods, work-
in-progress and scrap

Growth in from

operations (%)

revenue

Growth in revenue from operations (%) is calculated as a percentage of Revenue from
Operations of the relevant period / year minus Revenue from Operations of the preceding
period / year, divided by Revenue from Operations of the preceding period / year

HCV /| Heavy Commercial | Heavy commercial vehicles

Vehicles

HEV Hybrid Electric Vehicle

H2-ICE Hydrogen Internal Combustion Engine

ICE Internal Combustion Engine

LCV Light Commercial Vehicle

LNG Liquified Natural Gas

MT Metric tonnes

OEMs Original Equipment Manufacturers

OHV Off-Highway Vehicle

Profit After Tax / PAT Profit after tax means restated profit for the period / year
Profit After Tax Margin / PAT | PAT margin is calculated as restated profit for the period / year divided by Revenue from
Margin Operations.

PV Passenger Vehicle

Restated Profit

Restated profit for the period / year

Return on Capital Employed/
(ROCE)

Return on capital employed is calculated as EBIT divided by Capital Employed. Capital
employed is calculated as total equity plus total borrowings while EBIT is calculated as
restated profit for the period / year plus total income tax expense plus finance costs.

Return on Equity

Return on equity is calculated as restated profit for the period / year divided by total equity.

Revenue from Operations

Revenue from operations means the revenue from operations for the period / year

Revenue from Sale of products
and services (domestic) (%)

Percentage of revenue (%) from domestic is calculated as revenue from domestic sale of
products and services divided by total revenue from sale of products and services.

Revenue from Sale of products
and services (exports) (%)

Percentage of revenue (%) from exports is calculated as revenue from exports sale of
products and services divided by total revenue from sale of products and services

Revenue from Sale of Forged

Revenue from sale of forged products.
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Term

Description

Products

Revenue from Sale of Forged
Products (%)

Percentage of revenue (%) from forged products is calculated as revenue from sale of
forged products divided by total revenue from sale of products

Revenue from Sale of Machined
components

Revenue from sale of machined components.

Revenue from Sale of Machined
components (%)

Percentage of revenue (%) from machined products is calculated as revenue from sale of
machined products divided by total revenue from sale of products

Revenue from Sale of products
(split by End-use Industry)

Percentage of revenue (%) from a particular end use industry has been calculated as a
revenue from sale of products from that particular end use industry (Heavy Commercial
Vehicles, Farm Equipment, Off Highway Construction Vehicles and Industrial
applications) divided by the total revenue from sale of products

RFQ

Request for Quote

Total Sales Volume

Total sales volume is the volume of products sold during the year, in terms of metric tonnes
(MT), including scrap

2W

Two-wheeler
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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 and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or
the “State Government” are to the Government of India, central or state, as applicable.

All references herein to the “US”, the “U.S.”, the “USA”, or the “United States” are to the United States of America
and its territories and possessions and all references to “U.K.”, or “United Kingdom” are to the United Kingdom of
Great Britain and Northern Ireland.

Page Numbers

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 otherwise or the context otherwise requires, the financial information in this Red Herring Prospectus
is derived from the Restated Financial Information.

Unless the context requires otherwise, the financial information in this Red Herring Prospectus is derived from (i)
our restated consolidated summary statement of assets and liabilities of the Company and its Erstwhile Joint Venture
as at September 30, 2022, March 31, 2023 and March 31, 2022, our restated consolidated summary statement of
profit and loss (including other comprehensive income), our restated consolidated summary statement of cash flows
and the restated consolidated summary statement of changes in equity for the six months ended September 30, 2022,
and for the financial years ended March 31, 2023 and March 31, 2022 together with the summary statement of
significant accounting policies, and other explanatory information relating to such financial periods; and (ii) our
restated standalone summary statement of assets and liabilities as at September 30, 2023 and March 31, 2021, our
restated standalone summary statement of profit and loss (including other comprehensive income), our restated
standalone summary statement of cash flows and the restated standalone summary statement of changes in equity
for the six months ended September 30, 2023 and for the financial year ended March 31, 2021 together with the
summary statement of significant accounting policies and other explanatory information relating to March 31, 2021,
are derived from our audited consolidated financial statements as at and for the years ended March 31, 2023 and
March 31, 2022 prepared in accordance with Ind AS, our audited consolidated financial statements as at and for the six
months ended September 30, 2022 prepared in accordance with Ind AS 34 and audited standalone financial
statements as at and for the six months ended September 30, 2023 prepared in accordance with Ind AS 34 and as at
and for the year ended March 31, 2021, prepared in accordance with Ind AS, and restated in accordance with
requirements of Section 26 of Part | of Chapter I1l of Companies Act, SEBI ICDR Regulations and the Guidance
Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAI.

For further information on our Company’s financial information, see “Financial Information” on page 302.

In this Red Herring Prospectus, we have compared our consolidated financial information as of and for the six
months ended September 30, 2022 and as of and for the financial year ended March 31, 2022 and March 31, 2023
and our standalone financial information as of and for the six months ended September 30, 2023 and as of and for
the financial year ended March 31, 2021 and these periods are not comparable to each other.

Financial information for six months ended September 30, 2023 and September 30, 2022 are not indicative of the
annual results and are not comparable with the annual financial information included in this Red Herring Prospectus.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding off. All figures in decimals have been rounded off to the second decimal and all percentage
figures have been rounded off to two decimal places. In certain instances, (i) the sum or percentage change of such
numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in
certain tables may not conform exactly to the total figure given for that column or row.
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Our Company’s financial year commences on April 1 and ends on March 31 of the next calendar year. Accordingly,
all references in this Red Herring Prospectus to a particular Financial Year, Fiscal or Fiscal Year, unless stated
otherwise, are to the 12-month period ended on March 31 of that particular calendar year.

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,
Ind AS, the Companies Act, 2013, and the SEBI ICDR Regulations. Any reliance by persons not familiar with Ind
AS, the Companies Act 2013, the SEBI ICDR Regulations and Indian accounting policies and practices on the
financial disclosures presented in this Red Herring Prospectus should accordingly be limited.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain
those differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our Company’s financial
data. For details in connection with risks involving differences between Ind AS, U.S. GAAP and IFRS, see “Risk
Factors — Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and
IFRS, which investors may be more familiar with and may consider material to their assessment of our financial
condition” on page 74.

Unless the context otherwise indicates, any percentage amounts (excluding certain operational metrics), with respect
to the financial information of our Company in this Red Herring Prospectus have been derived from the Restated
Financial Information.

Non-GAAP measures

Certain non-GAAP measures presented in this Red Herring Prospectus such as Gross Profit, Gross Margin,
EBITDA, EBITDA Margin, PAT Margin, Return on Equity, Return on Capital Employed, Gross Fixed Asset
Turnover Ratio and Net Debt to EBITDA are a supplemental measure of our performance and liquidity that are not
required by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP measures
are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or IFRS and should
not be considered in isolation or construed as an alternative to cash flows, profit / (loss) for the year / period or any
other measure of financial performance or as an indicator of our operating performance, liquidity, profitability or
cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian
GAAP, or IFRS. In addition, these Non-GAAP measures, and other statistical and other information relating to our
operations and financial performance, may not be computed on the basis of any standard methodology that is
applicable across the industry and, therefore, a comparison of similarly titled Non-GAAP measures or statistical or
other information relating to operations and financial performance between companies may not be possible. Other
companies may calculate the Non-GAAP measures differently from us, limiting their usefulness as a comparative
measure. Although the Non-GAAP measures are not a measure of performance calculated in accordance with
applicable accounting standards, we compute and disclose them as our Company’s management believes that they
are useful information in relation to our business and financial performance.

Also see, “Risk Factors — Certain non-GAAP financial measures and certain other statistical information relating
to our operations and financial performance like EBITDA, EBITDA Margin, Return on Capital Employed, PAT
Margin, Return on Equity, Gross Fixed Assets Turnover Ratio, Gross Profit, Gross Margin and Net Debt to EBITDA
have been included in this Red Herring Prospectus. These non-GAAP financial measures are not measures of
operating performance or liquidity defined by Ind AS and may not be comparable.” on page 69.

Industry and market data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been derived from a
report dated November 30, 2023 and titled “Industry Report on Global and Indian Forging and Machining Markets”
(the “Ricardo Report”) that has been commissioned and paid for by our Company and prepared by Ricardo India
Private Limited exclusively for the purpose of understanding the industry our Company operates in, exclusively in
connection with the Offer. The Ricardo Report is available on the website of our Company at
https://happyforgingsltd.com/investors, until the Bid / Offer Closing Date. Ricardo has confirmed vide its letter
dated November 30, 2023 that it is an independent agency, and is not related, in any manner, to our Company, our
Directors, our Promoters, our Key Managerial Personnel, our Senior Management, the Selling Shareholders or the
Book Running Lead Managers.
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The data used in these sources may also have been reclassified by us for the purposes of presentation and may also
not be comparable. Further, industry sources and publications are also prepared based on information as of specific
dates and may no longer be current or reflect current trends. 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 information. There are no standard data gathering
methodologies in the industry in which we conduct business and methodologies, and assumptions may vary widely
among different market and industry sources. Such information involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in “Risk Factors —
Certain sections of this Red Herring Prospectus disclose information from the Ricardo Report which is a paid report
and commissioned and paid for by us exclusively in connection with the Offer and any reliance on such information
for making an investment decision in the Offer is subject to inherent risks” on page 68. Accordingly, no investment
decisions should be made based on such information.

In accordance with the SEBI ICDR Regulations, the section “Basis for the Offer Price” on page 130 includes
information relating to our peer group companies, which has been derived from publicly available sources.

Currency and Units of Presentation

All references to:

‘Rupees’ or ‘X or ‘Rs.” or INR are to Indian Rupees, the official currency of the Republic of India.

o ‘U.S.$, ‘U.S. Dollar’, ‘USD’ or ‘U.S. Dollars’ are to United States Dollars, the official currency of the United
States of America.

e ‘Euro’ are to Euro, the official currency of the European Union.

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

In this Red Herring Prospectus, our Company has presented certain numerical information. Except otherwise stated,
all figures have been expressed in million. One million represents ‘10 lakhs’ or 1,000,000. However, where any
figures that may have been sourced from third-party industry sources are expressed in denominations other than
million, such figures appear in this Red Herring Prospectus expressed in such denominations as provided in their
respective sources.

Figures sourced from third-party industry sources may be rounded off to other than two decimal points in the
respective sources, and such figures have been expressed in this Red Herring Prospectus in such number of decimal
points as provided in such respective sources. In certain instances, (i) the sum or percentage change of such numbers
may not conform exactly to the total figure given, and (ii) the sum of the figures in a column or row in certain tables
may not conform exactly to the total figure given for that column or row.

Time

All references to time in this Red Herring Prospectus are to IST. Unless indicated otherwise, all references to a year
in this Red Herring Prospectus are to a calendar year.

Exchange rates

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

Unless otherwise stated, the exchange rates referred to for the purpose of conversion of foreign currency amounts
into Rupee amounts, are as follows:

(in?)
Exchange Rate as on
Currency
September 30, 2023/September 30, 2022) March 31, 2023 March 31, 2022 March 31, 2021
1USD 83.06 81.55 82.22 75.81 73.50
1 EUR 87.94 80.11 89.61 84.66 86.10
1 GBP 101.67 90.77 101.87 99.55 100.95

Source: www.fhil.org.in
Note: The exchange rates are rounded off to two decimal places and in case March 31 of any of the respective years is a public holiday, the
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previous Working Day not being a public holiday has been considered.
Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this 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
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 (a) in the United States only to persons reasonably believed to U.S. QIBs in transactions
exempt from the registration requirements of the U.S. Securities Act and (b) outside the United States in “offshore
transactions” (as defined under Regulation S) in compliance with Regulation S and the applicable laws of the
jurisdictions where those offers and sales are made. For the avoidance of doubt, the term “U.S. QIBs” does not refer
to a category of institutional investors defined under applicable Indian regulations and referred to in this Red Herring
Prospectus as “QIBs”.

Notice to Prospective Investors in the European Economic Area

This Red Herring Prospectus has been prepared on the basis that all offers of Equity Shares in Member States of the
European Economic Area (“EEA”) (each a “Member State”) will be made pursuant to an exemption under the
Prospectus Regulation from the requirement to produce a prospectus for offers of Equity Shares. The expression
“Prospectus Regulation” means Regulation (EU) 2017/1129 of the European Parliament and Council EC (and
amendments thereto). Accordingly, any person making or intending to make an offer within the EEA of Equity
Shares which are the subject of the placement contemplated in this Red Herring Prospectus should only do so in
circumstances in which no obligation arises for the Company or any of the Book Running Lead Managers to produce
a prospectus for such offer. None of the Company or the Book Running Lead Managers have authorized, nor do
they authorize, the making of any offer of Equity Shares through any financial intermediary, other than the offers
made by the Book Running Lead Managers which constitute the final placement of Equity Shares contemplated in
this Red Herring Prospectus.

Information to Distributors

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on
markets in financial instruments, as amended (“MiFID 11”); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID 11
Product Governance Requirements”) and/or any equivalent requirements elsewhere to the extent determined to
be applicable, and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any
“manufacturer” (for the purposes of the MiFID II Product Governance Requirements and/or any equivalent
requirements elsewhere to the extent determined to be applicable) may otherwise have with respect thereto, the
Equity Shares the subject of the Offer have been subject to a product approval process, which has determined that
such Equity Shares are: (i) compatible with an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as defined in MIFID II; and (ii) eligible for
distribution through all distribution channels as are permitted by MiFID 1II (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, Distributors should note that: the price of the Equity Shares may
decline and investors could lose all or part of their investment; the Equity Shares offer no guaranteed income and
no capital protection; and an investment in the Equity Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or other
adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient resources to
be able to bear any losses that may result therefrom. The Target Market Assessment is without prejudice to the
requirements of any contractual, legal or regulatory selling restrictions in relation to the Issue. Furthermore, it is
noted that, notwithstanding the Target Market Assessment, the Book Running Lead Managers will only procure
investors who meet the criteria of professional clients and eligible counterparties. For the avoidance of doubt, the
Target Market Assessment does not constitute: (a) an assessment of suitability or appropriateness for the purposes
of MIFID II; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or take any
other action whatsoever with respect to the Equity Shares. Each distributor is responsible for undertaking its own
target market assessment in respect of the Equity Shares and determining appropriate distribution channels.
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Notice to Prospective Investors in the United Kingdom

In the United Kingdom, this document is being distributed only to, and is directed only at, persons: (A) (i) who have
professional experience in matters relating to investments and who are investment professionals falling within the
meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (the
“FSMA Order”), (ii) falling within Article 49(2)(a) to (d) of the FSMA Order, and (iii) to whom it may otherwise
lawfully be communicated; and (B) who are “qualified investors” within the meaning of Article 21 of the Prospectus
Regulation (Regulation (EU) 2017/1129) as it forms part of retained EU law as defined in the European Union
(Withdrawal) Act 2018 (all such persons together being referred to as “relevant persons™). This document must not
be acted on or relied on in the United Kingdom, by persons who are not relevant persons. Any investment or
investment activity to which the document relates is available only to, in the United Kingdom, relevant persons. The
communication of this Red Herring Prospectus to any person who is not a relevant person is unauthorized and may
contravene the Financial Services and Markets Act 2000, as amended.

Information to Distributors

Solely for the purposes of the product governance requirements of Chapter 3 of the FCA Handbook Product
Intervention and Product Governance Sourcebook (the “UK Product Governance Requirements”) and/or any
equivalent requirements elsewhere to the extent determined to be applicable, and disclaiming all and any liability,
whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the UK Product
Governance Requirements and/or any equivalent requirements elsewhere to the extent determined to be applicable)
may otherwise have with respect thereto, the Equity Shares the subject of the Offer have been subject to a product
approval process, which has determined that such Equity Shares are: (i) compatible with an end target market of
retail investors and investors who meet the criteria of professional clients and eligible counterparties, each as defined
in chapter 3 of the FCA Handbook Conduct of Business Sourcebook; and (ii) eligible for distribution through all
permitted distribution channels (the “UK Target Market Assessment”). Notwithstanding the UK Target Market
Assessment, “distributors” (for the purposes of the UK Product Governance Requirements) should note that: the
price of the Equity Shares may decline and investors could lose all or part of their investment; the Equity Shares
offer no guaranteed income and no capital protection; and an investment in the Equity Shares is compatible only
with investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with
an appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment and
who have sufficient resources to be able to bear any losses that may result therefrom. The UK Target Market
Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in
relation to the Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running
Lead Managers will only procure investors who meet the criteria of professional clients and eligible counterparties.
For the avoidance of doubt, the UK Target Market Assessment does not constitute: (a) an assessment of suitability
or appropriateness for the purposes of Chapters 9A or 10A respectively of the FCA Handbook Conduct of Business
Sourcebook; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or take any
other action whatsoever with respect to the Equity Shares. Each distributor is responsible for undertaking its own
target market assessment in respect of the Equity Shares and determining appropriate distribution channels.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain statements which are not statements of historical fact and may be
described as “forward-looking statements”. These forward looking statements include statements which can
generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”,
“can”, “shall”, “could”, “expect”, “estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “project”,
“propose”, “seek to”, “will”, “will achieve”, “will continue”, “will likely”, “will pursue” or other words or
phrases of similar import. Similarly, statements that describe the strategies, objectives, plans or goals of our
Company are also forward-looking statements. However, these are not the exclusive means of identifying forward-
looking statements.

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. These forward-looking statements are based on our management’s belief and
assumptions, current plans, estimates and expectations, which in turn are based on currently available information.
As a result, actual results could be materially different 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 statements based on them could prove to be inaccurate. Actual results may differ materially from those
suggested by such forward-looking statements. All forward-looking statements are subject to risks, uncertainties,
expectations, and assumptions about us that could cause actual results to differ materially from those contemplated
by the relevant forward-looking statement. This may be due to risks or uncertainties associated with our expectations
with respect to, but not limited to, regulatory changes pertaining to the industries we cater to, and our ability to
respond to them, our ability to successfully implement our strategies, our growth and expansion, technological
changes, our exposure to market risks, general economic and political conditions in India which have an impact on
our business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic laws, regulations and taxes, changes in competition in
our industry and incidence of any natural calamities and/or acts of violence. There can be no assurance to 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 to be a guarantee of our future performance.

Certain important factors that could cause actual results to differ materially from our expectations include, but are
not limited to, the following:

e We cannot assure you that an active market will develop or sustained trading will take place in the Equity
Shares or provide any assurance regarding the price at which the Equity Shares will be traded after listing;

e Our business largely depends upon our top ten customers and the loss of such customers or a significant
reduction in purchases by such customers will have a significantly adverse impact on our business;

e We have not entered into any definitive agreements with our customers to purchase or place orders with our
Company. If our customers choose not to source their requirements from us, there may be a material adverse
effect on our business, financial condition, cash flows and results of operations;

e We are dependent on a few suppliers for the supply of steel, our primary raw material. Any interruption in
the supply of steel could adversely affect our business, financial condition, results of operations and cash
flows;

e  Our inability to comply with the covenants of our financing agreements with our lenders could adversely
affect our business, results of operations, cash flows and financial condition;

e Our business is dependent on the performance of certain industries particularly commercial vehicles, farm
equipment and off-highway vehicles both in the Indian and overseas markets;

e We have significant power and fuel requirements and any disruption to power or fuel sources could increase
our production costs and adversely affect our business, financial condition, cash flows and results of
operations;

e Our business has substantial capital expenditure and working capital requirements and we may require
additional capital and financing in future and thus our business operations could be curtailed if we are unable
to obtain the required additional capital and financing when needed; and

e The operations of our business requires certain licenses, permits and approvals in the ordinary course of
business, and the failure to obtain or retain them in a timely manner may materially adversely affect our
operations.
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For a further discussion of factors that could cause our actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 36, 219 and 384, respectively.

Neither our Company, nor the Selling Shareholders, nor the BRLMs, nor any of their respective affiliates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to
reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with the SEBI ICDR Regulations, our Company will ensure that investors in India are informed of
material developments pertaining to our Company and the Equity Shares from the date of this Red Herring
Prospectus until the date of Allotment. In accordance with the requirements of SEBI, each of the Selling
Shareholders (through our Company and the BRLMs) shall, severally and not jointly, to the extent of statements
specifically made or confirmed by them in relation to themselves and their respective portion of Offered Shares in
this Red Herring Prospectus, ensure that investors in India are informed of material developments until the date of
Allotment.
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SECTION Il - SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Red Herring Prospectus and is not
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 “Risk
Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Our
Promoters and Promoter Group”, “Financial Information” and “Outstanding Litigation and Other Material
Developments” on pages 36, 80, 97, 116, 159, 219, 295, 302 and 433 respectively of this Red Herring Prospectus.

Primary business of our Company

We are an engineering led manufacturer of safety critical, heavy forged and high precision machined components.
We manufacture a wide range of forged and machined products such as crankshafts, front axle beams, steering
knuckles, differential cases, transmission parts, planetary carriers, suspension brackets and valve bodies across
industries for a diversified base of customers. We cater to domestic and global original equipments manufacturers,
manufacturing commercial vehicles in the automotive sector, while in the non-automotive sector, we cater to
manufacturers of farm equipment, off-highway vehicles and manufacturers of industrial equipment and machinery
for oil and gas, power generation, railways and wind turbine industries.

Summary of the industry in which our Company operates

The global forging and machining markets are estimated to be valued at approximately USD 71.9 billion and USD
52.5 billion, respectively, in 2023 and is expected to grow at a CAGR of 5.1% and 5.2% to reach USD 97.0 billion
and USD 71.2 billion, respectively, by 2029 (Source: Ricardo Report). Further, the forging and machining markets
in India are estimated to be valued at approximately USD 7.3 billion and USD 5.4 billion, respectively, in Fiscal
2024 and is expected to grow at a CAGR of 7.1% and 8.4% to reach USD 10.2 billion and USD 8.0 billion, by
Fiscal 2029, respectively (Source: Ricardo Report).

Name of Promoters

As on the date of this Red Herring Prospectus, our Promoters are Paritosh Kumar, Ashish Garg, Megha Garg, Ayush
Capital & Financial Services Private Limited, Garg Family Trust, Paritosh Kumar Garg (HUF) and Ashish Garg &
Sons (HUF). For further details, see “Our Promoters and Promoter Group” on page 295.

Offer size

The following table summarizes the details of the Offer. For further details, see “The Offer” and “Offer Structure”
on pages 80 and 471, respectively.

Offer® Up to [e] Equity Shares for cash at price of X[®] per Equity Share (including a premium of
[®] per Equity Share), aggregating up to X[e] million

of which

(i) Fresh Issue® Up to [e] Equity Shares aggregating up to ¥4,000 million

(i) Offer for Sale® Up to 7,159,920 Equity Shares aggregating up to Z[e] million being offered by the Selling

Shareholders (comprising up to 4,922,445 Equity Shares aggregating up to X[e] million by
Paritosh Kumar Garg (HUF) and up to 2,237,475 Equity Shares aggregating up to I[e]
million by India Business Excellence Fund — I11)

(@) The Offer has been authorized by a resolution of our Board dated August 8, 2023 and the Fresh Issue has been authorized by a special
resolution of our Shareholders, dated August 8, 2023.

@ Each of the Selling Shareholders, severally and not jointly, confirm that their respective portion of the Offered Shares are eligible for being
offered for sale in terms of Regulation 8 of the SEBI ICDR Regulations. Each Selling Shareholder has, severally and not jointly, consented
for the sale of their respective portion of the Offered Shares in the Offer for Sale. For details on the authorisation of the Selling Shareholders
in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures — Authority for the Offer” on page 446.

The Offer shall constitute [#]% of the post Offer paid up Equity Share capital of our Company.
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Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the following objects:

(in % million)

Objects Amount
Purchase of equipment, plant and machinery 1,711.26
Prepayment of all or a portion of certain outstanding borrowings availed by our Company 1,527.60

General corporate purposes”

[®]

Net Proceeds”

[e]

#The amount utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.
“To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

For further details, see “Objects of the Offer” on page 116.

Aggregate pre-Offer, Offered Shares and post-Offer shareholding of our Promoters, the members of our
Promoter Group (other than our Promoters) and the Selling Shareholders

The aggregate pre-Offer, Offered Shares and post-Offer shareholding of our Promoters, the members of our
Promoter Group (other than our Promoters), and the Selling Shareholders, as a percentage of the pre-Offer paid-up
Equity Share capital of our Company is set out below:

Pre-Offer Equity Share Post-Offer Equity Share
capital Number of Equi capital®
S No. Name of Shareholder Number of % of total Shares offe(rqedty Number of % of total
Equity Shares | shareholding Equity Shares | shareholding
Promoters
1. Garg Family Trust 38,047,000 42.51% - [e] [o]
2. Ashish Garg 12,946,200 14.47% - [o] [o]
3. Ayush Capital & Financial 10,745,100 12.01% - [e] [o]
Services Private Limited
. Paritosh Kumar 8,949,900 10.00% - [e] [e]
5. Paritosh ~ Kumar  Garg 5,607,700 6.27% | Upto 4,922,445 [e] [o]
(HUF)*
6. Megha Garg 2,419,900 2.70% - [e] [e]
7. Ashish Garg & Sons (HUF) 254,200 0.28% - [o] [o]
Total (A) 78,970,000 88.24% [e] [e]
Selling Shareholders (apart from our Promoter Selling Shareholder)
8. India Business Excellence 10,529,000 11.76% Up to 2,237,475 [e] [o]
Fund — 111"
Total (B) 10,529,000 11.76% [e] [e]
Total (C=A+B) 89,499,000 100.00% Up to 7,159,920 [e] [e]

#Also a Promoter Selling Shareholder.
“Investor Selling Shareholder.
"To be updated at Prospectus stage.

As on the date of this Red Herring Prospectus and except as disclosed above, the members of our Promoter Group do not hold

any Equity Shares in our Company.

Summary of information derived from the Restated Financial Information

The following information has been derived from our Restated Financial Information for the six months ended
September 30, 2023 and September 30, 2022 and for the last three Fiscals:

(% in million, except per share data)

As at and for the
Six months Six months

_ ended ended Fiscal ended Fiscal ended Fiscal ended

Particulars September 30, September 30, = March 31,2023 | March 31,2022 March 31, 2021
2023 2022

Standalone Consolidated Consolidated Consolidated Standalone
Equity Share capital 179.00 179.00 179.00 179.00 89.50
Net worth® 11,033.34 9,047.25 9,883.06 7,876.24 6,451.59
Revenue from operations 6,729.00 5,998.00 11,965.30 8,600.46 5,849.58
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(% in million, except per share data)

As at and for the
Six months Six months
ended ended Fiscal ended Fiscal ended Fiscal ended
Particulars September 30, | September 30, | March 31,2023 | March 31,2022 March 31, 2021
2023 2022
Standalone Consolidated Consolidated Consolidated Standalone
Restated profit for the 1,192.99 1,163.97 2,087.01 1,422.89 864.48
period / year
Earnings per share 13.33 13.01 23.32 15.90 9.66
(basic)@®) (in )
Earnings per share 13.33 13.01 23.32 15.90 9.66
(diluted)®®) (in %)
Net asset value per Equity 123.28 101.09 110.43 88.00 72.09
Share®
Total borrowings® 2,589.74 2,623.44 2,185.16 2,403.52 1,534.70
Notes:

1. Networth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium account
and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred expenditure
and miscellaneous expenditure not written off, as per the restated balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation.

2. Basic EPS (%) = Basic earnings per share are calculated by dividing the net restated profit for the period / year attributable to equity
shareholders by the weighted average number of Equity Shares outstanding during the year.

3. Diluted EPS () = Diluted earnings per share are calculated by dividing the net restated profit for the period / year attributable to equity
shareholders by the weighted average number of Equity Shares outstanding during the year as adjusted for the effects of all dilutive potential
Equity Shares during the year.

4. Net asset value per equity share is calculated as total equity divided by weighted average number of equity shares.

5. Total borrowings means total of non-current borrowings and current borrowing, and excludes transaction cost.

6. Basic and Diluted EPS numbers for the six months ended September 30, 2023 and September 30, 2022 have not been annualised.

For further details, see “Restated Financial Information” and “Other Financial Information” on pages 302 and 381
respectively.

Auditor qualifications

There are no qualifications by our Statutory Auditors which have not been given effect to in the Restated Financial
Information.

Summary of outstanding litigation

A summary of outstanding litigation proceedings as on the date of this Red Herring Prospectus as disclosed in the
section titled “Outstanding Litigation and Other Material Developments” in terms of the SEBI ICDR Regulations
is provided below:

Statutory | Disciplinary actions by SEBI Aggregate
Category of Criminal Tax or or Stock Exchanges against | Material amount
individuals / Proceeding | Proceeding | Regulatory ~ our Promoters in the last civil involved*
entities S S Proceeding five years, including litigation” in miIIion()
S outstanding action
Company
By the Company 1 N.A. N.A. N.A. Nil 16.70
Against the 1 24 Nil N.A. Nil 69.37
Company
Directors™
By the Directors 1 N.A. N.A. N.A. Nil 16.70
Against the 1 Nil Nil N.A. Nil Nil
Directors
Promoters
By the Promoters 1 N.A. N.A. N.A. Nil 16.70
Against the 1 Nil Nil Nil Nil Nil
Promoters

#Determined in accordance with the Materiality Policy.
“To the extent quantifiable.
“Including Directors who are Promoters of our Company.

Further, as on the date of this Red Herring Prospectus, there are no pending litigation proceedings involving any of
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our Group Companies which will have a material impact on our Company. For further details, see “Outstanding

Litigation and Other Material Developments” on page 433.

Risk factors

Specific attention of the investors is invited to “Risk Factors” on page 36 to have an informed view before making

an investment decision.

Summary of contingent liabilities

As of September 30, 2023, our contingent liabilities as per Ind AS 37 and as per the Restated Financial Information

were as follows:

Particulars

Amount (in ¥ million)

Contingent Liabilities

Claims against the Company not acknowledged as debts:

(i) Excise/Goods & service tax demands

18.74

(if) Income tax demands

17.34

The above matters are subject to legal proceedings in the ordinary
course of business. On the basis of the current status of the
individual case and as per legal advice obtained by the Company,
wherever applicable, along with the opinion of Management,
when ultimately concluded will not have material effect on the
results of the operations or financial position of the Company.

For further information on such contingent liabilities as at September 30, 2023 as per Ind AS 37, see “Restated
Financial Information — Note 29. Contingent liabilities and commitments” on page 361.

Summary of related party transactions

A summary of the related party transactions entered into by our Company in Fiscals 2023, 2022 and 2021 and for
the six months ended September 30, 2023 and September 30, 2022, and as per Ind AS 24 — Related Party
Disclosures, read with SEBI ICDR Regulations derived from the Restated Financial Information on page 366 to

368, is detailed below:

(Z in million)
Six months Six months For the For the For the
ended ended financial year financial year financial year
o September September 30, ended March ended March ended March
30, 2023 2022 31, 2023 31, 2022 31, 2021
Standalone Consolidated Consolidated Consolidated Standalone

Enterprises over which Key Management Personnel & their relatives are able to exercise significant influence

Sale of finished goods

Happy Steels Private Limited 0.88 0.49 1.07 0.16 0.49
Northstar Autocomp Private 0.10 - 0.81 - -
Limited

Total 0.98 0.49 1.88 0.16 0.49
Sale of Scrap

Technomec Industries - - - - 0.12
Total - - - - 0.12
Sale of Raw Material

Happy Steels Private Limited - - - - 0.02
Technomec Industries - - - 0.67 0.64
Venus Industrial Corporation - - - 3.49 42.50
Northstar Autocomp Private - - 0.03 0.20 -
Limited

Gamo Forgings Private - - - - 0.01
Limited

Total - - 0.03 4.36 43.17
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(% in million)

Six months Six months For the For the For the
ended ended financial year = financial year | financial year
E T September | September 30, | ended March ended March ended March
30, 2023 2022 31, 2023 31, 2022 31, 2021
Standalone Consolidated Consolidated Consolidated Standalone
Job Work Sales
Technomec Industries - - 0.02 0.02 0.02
Happy Steels Private Limited - - - 0.12 -
Northstar Autocomp Private - - 0.08 - -
Limited
Venus Industrial Corporation - - - 0.23 1.19
Total - - 0.10 0.37 1.21
Job Work Expenses
Happy Steels Private Limited - - 0.19 0.41 0.18
Technomec Industries 2.49 3.90 6.41 7.51 7.49
Gamo  Forgings  Private - - - - 0.29
Limited
Total 2.49 3.90 6.60 7.92 7.96
Reimbursement of expenses
Technomec Industries 0.13 0.10 0.19 0.27 0.30
Total 0.13 0.10 0.19 0.27 0.30
Purchase of PPE
Happy Steels Private Limited - - 3.19 - -
Total - - 3.19 - -
Repair work expenses
Happy Steels Private Limited - 3.19 - 0.01 -
Total - 3.19 - 0.01 -
Purchase of unguoted equity
shares of Linchpin
Technologies Private Limited
VVDN Technologies Private - - - 412 -
Limited
Total - - - 4,12 -
Sale of unquoted equity shares
of Linchpin  Technologies
Private Limited
VVDN Technologies Private - - 431 - -
Limited
Total - - 4.31 - -
Key Management Personnel and their relatives
Loan taken
Suman Garg - - - - 4.42
Paritosh Kumar - - - - 8.41
Ashish Garg - - - - 4.53
Megha Garg - - - - 3.20
Total - - - - 20.56
Repayment of loan
Suman Garg - - - - 13.19
Paritosh Kumar - - - - 22.23
Ashish Garg - 6.00 19.00 7.50 6.52
Megha Garg - - 1.00 - 3.41
Total - 6.00 20.00 7.50 45.35
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(% in million)

Six months Six months For the For the For the
ended ended financial year = financial year | financial year
Bl September September 30, ended March ended March ended March
30, 2023 2022 31, 2023 31, 2022 31, 2021
Standalone Consolidated Consolidated Consolidated Standalone
Interest on loan
Suman Garg - - - - 0.83
Paritosh Kumar - - - - 1.43
Ashish Garg - 0.79 1.17 2.28 2.54
Megha Garg - 0.05 0.09 0.09 0.24
Total - 0.84 1.26 2.37 5.04
Reimbursement _ of  capital
expenditure incurred  on
immovable property
Paritosh Kumar - - - - 39.00
Total - - - - 39.00
Short term employee benefit?
Suman Garg 4.06 2.59 6.06 4.63 5.77
Paritosh Kumar 18.98 8.46 20.15 16.18 20.18
Ashish Garg 17.48 8.30 19.67 15.85 19.77
Megha Garg 4,07 2.04 4,77 3.64 4,54
Narender Singh Juneja 4,17 2.77 5.82 4.85 4.08
Bindu Garg 1.49 1.36 2.85 1.19 1.79
Depesh Kumar - 0.54 0.54 1.47 -
Pankaj Kumar Goyal 1.68 1.06 221 2.13 1.20
Total 51.93 27.12 62.07 49.94 57.33
Directors sitting fees
Satish Sekhri 0.50 0.20 0.40 0.40 0.40
Nitin Aggarwal - 0.01 0.03 0.05 0.06
Suresh Chander Garg - - - 0.05 0.06
Ravindra Pisharody 0.50 0.10 0.30 - -
Vikas Giya 0.05 0.02 0.03 0.05 0.06
Rajeswari Karthigeyan 0.50 -
Atul Behari Lall 0.20 -
Total 1.75 0.33 0.76 0.55 0.58
Commission
Satish Sekhri 0.60 - - 0.60 1.10
Ravindra Pisharody 0.83 -
Total 1.43 - - 0.60 1.10

*Expenses towards gratuity and leave encashment provisions are determined by actuary on an overall Company basis at the end of each year
and, accordingly have not been considered in the above information.

The table below provides details of absolute sum of all related party transactions and the percentage of such related
party transactions to our revenue from operations in the years indicated:

(R million, except percentages)

Six months Six months
ended ended . . .
Particulars September September Fiscal 2023 Fiscal 2022 Fiscal 2021
30, 2023 30, 2022
Standalone Consolidated | Consolidated | Consolidated Standalone
Absolute sum of all related party 58.71 41.97 100.37 78.16 222.20
transactions”
Revenue from Operations 6,729.00 5,998.00 11,965.30 8,600.46 5,849.58
Absolute sum of all related party 0.87% 0.70% 0.84% 0.91% 3.80%
transactions” as a percentage of
Revenue from Operations

“Including debits, credits and balance sheet transactions without netting off.
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Financing arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our Directors
and their relatives (as defined in Companies Act, 2013) have financed the purchase by any other person of securities
of our Company, other than in the normal course of the business of the financing entity, if any, during a period of
six months immediately preceding the date of this Red Herring Prospectus.

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

The weighted average price at which Equity Shares were acquired by the Promoters and the Selling Shareholders in
the one year preceding the date of this Red Herring Prospectus, is set forth below:

Number of Equity Shares acquired in | Weighted average price of
S. No. Name the last one year preceding the date of acquisition per Equity
this Red Herring Prospectus Share (in %)%

Promoters

1. Paritosh Kumar 2,438,000 Nil*
2. Ashish Garg Nil N.A.
3. Megha Garg Nil N.A.
4 Ayush Capital & Financial Services Private Nil N.A.

: Limited

5. Garg Family Trust 38,047,000 Nil*
6. Paritosh Kumar Garg (HUF)* Nil N.A.
7. Ashish Garg & Sons (HUF) Nil N.A.
Selling Shareholder (other than the Promoter Selling Shareholder)

1. | India Business Excellence Fund — III \ Nil | N.A.

“Equity Shares acquired through gift.
#Also a Promoter Selling Shareholder.
&As certified by Goel Garg & Co., Chartered Accountants by way of their certificate dated December 9, 2023.

Weighted average cost of acquisition of all shares transacted in the three years, 18 months and one year
preceding the date of this Red Herring Prospectus:

Weighted average cost | Cap Price is ‘x’ times the RENES of_acgtrj:mu-o? price
Period of acquisition per weighted average cost of per Equity Share: lowest
] . 2 g AN rice — highest price (in
Equity Share (in ¥)"% acquisition P 2"
Last one year preceding the date of Nil [e] N.A.
this Red Herring Prospectus
Last 18 months preceding the date Nil [e] N.A.
of this Red Herring Prospectus
Last three years preceding the date Nil [®] N.A.
of this Red Herring Prospectus

*To be updated in the Prospectus.
“Computed based on the Equity Shares acquired/allotted/purchased (including acquisition pursuant to transfer by way of gift and bonus issue).
" As certified by Goel Garg & Co., Chartered Accountants by way of their certificate dated December 9, 2023.

Details of price at which Equity Shares were acquired in the three years preceding the date of this Red
Herring Prospectus

The details of the price at which Equity Shares were acquired in the three years preceding the date of this Red
Herring Prospectus, by our Promoters, Promoter Group, Selling Shareholders and the shareholders entitled with
right to nominate directors or any other rights, are disclosed below:

. . Average cost of

S. No. | Name of the acquirer / shareholder Doe:cteEgL?t;q;ﬂ:;n Numb;;::esEqu'ty acquisition per
Equity Share (in )"

Promoters

1. Paritosh Kumar May 16, 2023 2,438,000 Nil®
March 30, 2022 17,830,300 Nil"
2. Ashish Garg March 30, 2022 6,473,100 Nil*
3. Megha Garg March 30, 2022 1,209,950 Nil*
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Average cost of

S. No. = Name of the acquirer / shareholder %a}tggz?éqgﬁiﬁgn Numbse;:rfeSEqmty acquisition per
Equity Share (in )"
4. Ayush Capital & Financial Services March 30, 2022 5,372,550 Nil*
Limited
5. Ashish Garg & Sons (HUF) March 30, 2022 127,100 Nil*
6. Paritosh Kumar Garg (HUF)# March 30, 2022 2,803,850 Nil*
7. Garg Family Trust August 7, 2023 38,047,000 Nil®
Promoter Group
8. Suman Garg August 7, 2023 29,148,700 Nil®
July 12, 2023 6,500 Nil®
June 23, 2023 3,900 Nil®
March 30, 2022 4,443,950 Nil®
9. Sheena Gupta March 30, 2022 1,219,000 Nil"
10. Sudesh Kumari Aggarwal March 30, 2022 650 Nil*
11. Satish Kumar July 7, 2023 1,300 Nil®
February 12, 2022 13 Nil@
March 30, 2022 1,300 Nil*
12. Satish Kumar and Sons (HUF) March 30, 2022 650 Nil*
Selling Shareholder (other than the Promoter Selling Shareholder)
13. | India Business Excellence Fund —111% | March 30, 2022 | 5,264,500 | Nil*

“As certified by Goel Garg & Co., Chartered Accountants by way of their certificate dated December 9, 2023.

#Also a Selling Shareholder.

&Also a Shareholder having nomination right.

"Equity Shares issued pursuant to a bonus issue of Equity Shares in the ratio 1:1 authorised by a resolution of our Board dated February 12,
2022 and a resolution of our Shareholders dated February 14, 2022.

SEquity Shares acquired through gift.

@Equity Shares acquired pursuant to transmission of Equity Shares.

Average cost of acquisition

The average cost of acquisition of Equity Shares by our Promoters and the Selling Shareholders as at the date of this
Red Herring Prospectus is set forth below:

S. No. Name Number of Equity Shares A;z:a]g:lf;;tgﬁgsg;gn
Promoters
1. Garg Family Trust 38,047,000 Nil
2. Ashish Garg 12,946,200 3.47
3. Ayush Capital & Financial Services Private 10,745,100 4.81
Limited
4, Paritosh Kumar 8,949,900 2.33
5. Megha Garg 2,419,900 9.79
6. Ashish Garg & Sons (HUF) 254,200 7.87
7. Paritosh Kumar Garg (HUF)# 5,607,700 2.02
Selling Shareholders (other than the Promoter Selling Shareholder)
8. | India Business Excellence Fund — Il \ 10,529,000 189.95

" As certified by Goel Garg & Co., Chartered Accountants by way of their certificate dated December 9, 2023.
#Also a Promoter Selling Shareholder.

For further details of the average cost of acquisition of our Promoters, see “Capital Structure — Build-up of the
Promoters’ shareholding in our Company” on page 104.
Details of pre-1PO placement

Our Company has not undertaken any pre-1PO placement, pursuant to the Offer.

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

Our Company has not issued any Equity Shares for consideration other than cash or pursuant to a bonus issue in the
one year preceding the date of this Red Herring Prospectus.
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Split or 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 applied for an exemption from complying with any provisions of securities laws by SEBI.
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SECTION Il - RISK FACTORS

An investment in equity shares involves a high degree of risk. 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 risks described below are not the only ones relevant to us or our Equity Shares, the
industry in which we operate or to India and other jurisdictions we operate in. Additional risks and uncertainties,
not currently known to us or that we currently do not deem material may also adversely affect our business, results
of operations, cash flows and financial condition. If any or a combination of the following risks, or other risks that
are not currently known or are not currently deemed material, actually occur, our business, results of operations,
cash flows and financial condition could be adversely affected, the price of our Equity Shares could decline, and
investors may lose all or part of their investment. In order to obtain a more detailed understanding of our Company
and our business, prospective investors should read this section in conjunction with “Industry Overview”, “Our
Business”, “Managements Discussion and Analysis of Financial Condition and Results of Operations” and
“Restated Financial Information” on pages 159, 219, 384 and 302, respectively, as well as the other financial
information contained in this Red Herring Prospectus. In making an investment decision, prospective investors must
rely on their own examination of us and our business 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 of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify the
financial or other impact of any of the risks described in this section. Prospective investors in our Equity Shares
should pay particular attention to the fact that our Company is incorporated under the laws of India and is subject
to a legal and regulatory environment in India, which may differ in certain respects from that of other countries.

This Red Herring Prospectus also contains certain forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ 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 further information, see “Forward-Looking Statements” on page 25. Unless otherwise
indicated, the financial information included herein is based on our Restated Financial Information included in this
Red Herring Prospectus. For further information, see “Restated Financial Information” on page 302.

In this section, we have compared consolidated financial information as of and for the year ended March 31, 2022
and March 31, 2023 with our standalone financial information as of and for the year ended March 31, 2021. Further,
we have compared consolidated financial information as of and for the six months ended September 30, 2022 with
our standalone financial information as of and for the six months ended September 30, 2023. Therefore, these
periods are not comparable to each other.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report
titled “Industry Report on Global and Indian Forging and Machining Markets” dated November 30, 2023 (the
“Ricardo Report”) prepared and issued by Ricardo India Private Limited, appointed by us pursuant to an
engagement letter dated May 16, 2023 and exclusively commissioned and paid for by us to enable the investors to
understand the industry in which we operate in connection with the Offer. The Ricardo Report is available on the
website of our Company at htips://happyforgingsitd.com/investors until the Bid / Offer Closing Date. Unless
otherwise indicated, financial, operational, industry and other related information derived from the Ricardo Report
and included herein with respect to any particular calendar year or Fiscal refers to such information for the relevant
calendar year or Fiscal.

Internal Risk Factors

Internal risks relating to business, operations and industry and other key risks

1.  The determination of the Price Band is based on various factors and assumptions and the Offer Price, price
to earnings ratio and market capitalization to revenue multiple based on the Offer Price of our Company,
may not be indicative of the market price of the Company on listing or thereafter.

Our revenue from operations for Fiscal 2023 and six months ended September 30, 2023 was ¥11,965.30 million and
%6,729.00 million and restated profit for the year for Fiscal 2023 and six months ended September 30, 2023 was
%2,087.01 million and %1,192.99 million, respectively. The table below provides details of our price to earnings
ratio and market capitalization to revenue from operations at the upper end of the Price Band:
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Particulars Price to Earnings Ratio Market Capitalization to Revenue

For Fiscal 2023 [e] [e]
“To be populated at Prospectus stage.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company and Investor Selling Shareholder in consultation with the BRLMs. The relevant financial parameters
based on which the Price Band will be determined shall be disclosed in the advertisement that will be issued for the
publication of the Price Band. Further, the Offer Price of the Equity Shares is proposed to be determined on the
basis of assessment of market demand for the Equity Shares offered through the book-building process prescribed
under the SEBI ICDR Regulations, and certain quantitative and qualitative factors as set out in the section “Basis
for the Offer Price” on page 130 and the Offer Price, multiples and ratios may not be indicative of the market price
of the Company on listing or thereafter.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Listing does not guarantee that a market for the Equity
Shares will develop, or if developed, the liquidity of such market for the Equity Shares.

The 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, developments relating
to India, COVID-19 related or similar situations, 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. As a result, we cannot assure you that an
active market will develop or sustained trading will take place in the Equity Shares or provide any assurance
regarding the price at which the Equity Shares will be traded after listing. Further, the market price of the Equity
Shares may decline below the Offer Price. We cannot assure you that you will be able to sell your Equity Shares at
or above the Offer Price.

2. Our business largely depends upon our top 10 customers. In Fiscal 2023, 2022, 2021 and in the six months
ended September 30, 2023 and 2022, our revenue from top 10 customers was ¥8,384.81 million, T6,418.99
million, ¥4,634.06 million, 4,610.83 million, and ¥4,286.12 million, representing 70.08%, 74.64%, 79.22%,
68.52% and 71.46% of our revenue from operations, respectively. The loss of any of these customers could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

We derive a significant portion of our revenue from our top 10 customers. As of September 30, 2023, our
relationship with our top 10 customers ranges from 10 years to 21 years. Of the top 10 customers, 8 are Indian
customers and two are international customers. For further information regarding the commencement of relationship
and length of relationship with our top 10 customers, see “Our Business — Competitive Strengths — Long-standing
relationships with customers across industries” on page 230. Loss of all or a substantial portion of sales to any of
our top 10 customers, in particular for any reason (including, due to loss of contracts or failure to negotiate
acceptable terms, loss of market share of these customers in their industries, disputes with these customers, adverse
change in the financial condition of these customers, decline in their sales, plant shutdowns, labour strikes or other
work stoppages affecting production of these customers), could have an adverse impact on our business, results of
operations, financial condition and cash flows. Our top 10 customers (in terms of revenue from sale of products in
Fiscal 2023) was Dana India, VE Commercial Vehicles Limited, manufacturer of gears, manufacturer and supplier
of automobile gears, Ashok Leyland Limited, AAM India Manufacturing Corporation, manufacturer of locomotives
for Indian railways, Meritor HVS AB, JCB India Limited and Mahindra & Mahindra Limited. While there has been
no loss of any of our top 10 customers in the last three Fiscals, there is no assurance that such instance will not arise
in the future.

The following table sets forth revenue from our top one, top three, top five and top ten customers in the years/
periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021

Consolidated Consolidated Standalone
Customers Revenue from | Percentage of = Revenue from | Percentage of = Revenue from | Percentage of
Customers Revenue from Customers Revenue from Customers Revenue from

(X million) Operations (X million) Operations (X million) Operations

Top One 1,762.13 14.73% 1,392.55 16.19% 819.26 14.01%
Top Three 4,061.55 33.94% 3,032.82 35.26% 2,055.90 35.15%
Top Five 5,657.08 47.28% 4,248.12 49.39% 2,955.76 50.53%
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Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Customers Revenue from | Percentage of = Revenue from | Percentage of = Revenue from | Percentage of
Customers Revenue from Customers Revenue from Customers Revenue from
(X million) Operations (X million) Operations (X million) Operations
Top Ten 8,384.81 70.08% 6,418.99 74.64% 4,634.06 79.22%
Six months ended September 30, 2023 Six months ended September 30, 2022
Standalone Consolidated
Customers Revenue from Percentage of Revenue from Percentage of
Customers R Revenue from Customers R Revenue from
million) Operations million) Operations
Top One 823.55 12.24% 763.59 12.73%
Top Three 2,132.60 31.69% 2,004.28 33.42%
Top Five 3,016.04 44.82% 2,852.61 47.56%
Top Ten 4,610.83 68.52% 4,286.12 71.46%

Further, the volume and timing of sales to our top 10 customers may vary due to variation in demand for such
customers’ products or on account of their manufacturing and growth strategy. Thus, any decrease in the demand
for our products from our top 10 customers, or a termination of our arrangements altogether, would adversely impact
our results of operations, financial condition and cash flow. These customers may change their outsourcing strategy
by moving more work in-house, replace us with our competitors, or replace their existing products with alternative
products which we do not supply. Also, these customers may demand price reductions and there is no assurance that
we will be able to offset any reduction of prices to these customers with reductions in our costs or by acquiring new
customers.

3. We do not have agreements having commitment on part of our customers to purchase or place orders with
us. If our customers choose not to source their requirements from us, there may be a material adverse effect
on our business, financial condition, cash flows and results of operations.

We typically rely on blanket purchase orders issued by our customers from time to time that set out the price per
unit of the products that are to be supplied to/ purchased by them from us. Pursuant to the purchase order, our
customers provide us the quantities of units to be supplied along with the delivery schedules specifying the details
of delivery.

Further, we have purchase and supply agreements with some of our customers. These agreements set forth the terms
of sales but do not bind these customers to any specific products, specifications, purchase volumes or duration and
can be terminated by these customers with or without cause and without compensation. Under the purchase and
supply agreement, these customers provide us only with forecast volume for the product and there is no commitment
on the part of the customer to purchase the quantities specified in the volume projections or to place new orders with
us and as a result, our sales from period to period may fluctuate as a result of changes in our customers’ supplier
preference. Such volume projections are based on a number of economic and business factors, variables and
assumptions, some or all of which may change or may not be accurate. Further, some of the purchase and supply
agreements that we have entered into with our customers are governed by foreign laws, which may create both legal
and practical difficulties in the case of disputes and affect our ability to enforce our rights under these agreements
or to collect damages, if awarded. Such legal and practice difficulties may arise due to the different legal systems
and procedures in those jurisdictions, challenges in interpreting the terms of the agreements, and enforcing
judgments and awards in those foreign countries. In Fiscal 2023, 2022 and 2021 and six months ended September
30, 2023 and 2022, we sold our products to 59, 50, 49, 52 and 48 Indian customers, representing 89.39%, 87.72%,
89.09%, 88.14% and 90.57% of the total customers served during Fiscal 2023, 2022 and 2021 and six months ended
September 30, 2023 and 2022, respectively. In Fiscal 2023, 2022 and 2021 and six months ended September 30,
2022 and 2023, we sold our products to seven, seven, six, seven and five international customers, representing
10.61%, 12.28%, 10.91%, 11.86% and 9.43% of the total customers served during Fiscal 2023, 2022 and 2021 and
the six months ended September 30, 2023 and 2022, respectively. In Fiscal 2023, 2022 and 2021 and the six months
ended September 30, 2023 and 2022, our revenue from contract with customers outside India was X1,383.51 million,
%868.14 million, ¥481.05 million, ¥1,278.80 million, and %627.12 million, representing 12.89%, 10.94%, 8.77%,
20.75% and 11.87% of our revenue from contract with customers. For further information, see “Our Business — Our
Strategies - Capitalise on increasing demand from international markets to grow exports”. While there has been no
instance in the last three Fiscals and six months ended September 30, 2023 where any of our international customers
initiated a legal proceeding against us, there is no assurance that such instance will not arise in the future or if arises,
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we cannot assure that we will face challenges in enforcing our rights. Further, since our arrangement with our
customers is not exclusive, it entitles the customers to replace us with another supplier.

4.  We depend on a few suppliers for the supply of steel, our primary raw material. Further, we do not have
definitive supply agreements with our suppliers for the supply of steel. Interruptions in the supply of steel
could adversely affect our business, financial condition, results of operations and cash flows.

We are engaged in manufacturing complex and high precision heavy forged machined components, requiring steel
of certain technical specifications. High quality steel that meets our requirements is typically supplied by a limited
number of suppliers in the Indian market, hence we rely on a few suppliers to supply steel for our operations. We
do not enter into definite-term agreements with our suppliers (who typically supply us through purchase orders) and
they may not perform their obligations in a timely manner or at all, resulting in delays to our production schedule
and adversely affecting our output. While there has been no instance where any of our supplier did not perform their
obligations in a timely manner in the last three Fiscals and six months ended September 30, 2023 which had an
adverse impact on the financials of the Company, we cannot assure that no instance will arise in the future where
delay in supply of steel would not have an adverse impact on our results of operations, cash flows, financial condition
or business. The tables below provide our cost of steel sourced from suppliers as a percentage of our total cost of
materials consumed and revenue from operations in the years/ periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Cost of Percentag | Percentag Cost of Percentag = Percentag Cost of Percentag | Percentag
Steel e of Total e of Steel e of Total e of Steel e of Total e of
Sourced Cost of Revenue Sourced Cost of Revenue Sourced Cost of Revenue
from Materials from from Materials from from Materials from
Suppliers = Consume | Operation | Suppliers | Consume | Operation = Suppliers | Consume @ Operation
(X million) d S  million) d S (X million) d S
5,164.83 94.30% 43.17% 4,374.04 100.36% 50.86% 2,887.76 112.25% 49.37%
Six months ended September 30, 2023 Six months ended September 30, 2022
Standalone Consolidated
Cost of Steel Percentage of Percentage of Cost of Steel Percentage of Percentage of
Sourced from Total Cost of Revenue ?rom Sourced from Total Cost of Revenue ?rom
Suppliers Materials Oberations Suppliers Materials Oberations
® million) Consumed P ® million) Consumed P
3,308.92 103.11% 49.17% 2,514.88 91.56% 41.93%

The tables below provide the cost of steel sourced from our top one, top three and top five suppliers:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Category Cost of Steel | Percentage of | Costof Steel | Percentage of = Cost of Steel | Percentage of
Sourced Total Cost of Sourced Total Cost of Sourced Total Cost of
® million) Steel Sourced  million) Steel Sourced  million) Steel Sourced
Top One 2,720.06 52.67% 2,227.32 50.92% 1,328.29 46.00%
Top Three 4,624.43 89.54% 3,859.10 88.23% 2,670.32 92.47%
Top Five 4,988.87 96.59% 4,240.24 96.94% 2,828.29 97.94%
Six months ended September 30, 2023 Six months ended September 30, 2022
Standalone Consolidated
Category Cost of Steel Percentage of Total Cost of Steel Percentage of Total
Sourced Cost of Steel Sourced Cost of Steel
 million) Sourced  million) Sourced
Top One 1,940.50 58.64% 1,633.14 64.94%
Top Three 2,858.87 86.40% 2,349.61 93.43%
Top Five 3,195.09 96.56% 2,468.35 98.15%

While there has been

no instance where our suppliers were unable to supply us desired quantities of the specific
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grades of steel or any instance where we could not find a replacement for any particular supplier in the last three
Fiscals and six months ended September 30, 2023, we cannot assure you that such instances will not arise in future.
In the event if any of our supplier shows its inability to provide us the specific grades of steel and even if we may
be able to procure such specific grades of steel from other suppliers, there is no guarantee that we will be able to do
so at the same price or within our delivery timelines. Our reliance on a select group of suppliers may also constrain
our ability to negotiate our arrangements, which may have an impact on our ability to procure an uninterrupted
supply of steel, which in turn may affect our profit margins and financial performance. We may also be required to
replace a supplier if its products or services do not meet our safety, quality or performance standards.

5.  We have incurred indebtedness and an inability to comply with repayment and other covenants in our
financing agreements could adversely affect our business, results of operations, cash flows and financial
condition. We also intend to utilise a portion of the Net Proceeds for prepayment of all or a portion of the
borrowings availed by our Company.

We have entered into various financing arrangements with various lenders for short-term and long terms facilities
for purposes including funding our working capital requirements and purchasing capital goods. As of October 31,
2023, our total outstanding borrowings amounted to 22,599.42 million. Our ability to pay interest and repay the
principal for our indebtedness is dependent upon our ability to generate sufficient cash flows to service such debt.
Any additional indebtedness we incur may have significant consequences, including, requiring us to use a significant
portion of our cash flow from operations and other available cash to service our indebtedness, thereby reducing the
funds available for other purposes, including capital expenditure and reducing our flexibility in planning for or
reacting to changes in our business, competition pressures and market conditions.

Our financing arrangements include conditions that require us to obtain respective lenders’ consent prior to carrying
out certain activities and entering into certain transactions including altering our capital structure, further issuance
of any Equity Shares, effecting any scheme of amalgamation or reconstruction, changing the management and
dilution of Promoters’ shareholding, alteration in the constitutional documents and creation of security. Failure to
meet these conditions or obtain these consents could have significant consequences on our business and operations.
As of the date of this Red Herring Prospectus, we have received all consents required from our lenders in connection
with the Offer.

In terms of security, we are required to create a mortgage or charge over our current assets, movable and immovable
properties. We may also be required to furnish additional security if required by our lenders. Additionally, these
financing agreements also require us to maintain certain financial ratios such as debt to equity ratio, current ratio,
fixed asset coverage ratio, equity ratio (calculated as total outside liability/ tangible net worth) and total debt/
adjusted tangible net worth. While there has been no breach of such covenants in the last three Fiscals and six
months ended September 30, 2023, there can be no assurance that we will be able to comply with these financial or
other covenants at all times or that we will be able to obtain the consent necessary to take the actions that we believe
are required to operate and grow our business. In Fiscal 2013, our Company had entered into a debt restructuring
arrangement with consortium of banks (i.e., State Bank of Bikaner & Jaipur, State Bank of India, State Bank of
Patiala, Punjab & Sind Bank and IDBI Bank Limited) with respect to the total debt of ¥2,107.90 million. The terms
of the debt restructuring, among other things, included (i) restructuring period stretched to nine years and four
months payable up to March 31, 2022; (ii) repayment period stretched to seven years and nine months (ii) reduction
of interest rates across the loan facilities; (iii) sanction of additional term loan; and (iv) reduction of working capital
limit. The outstanding debt was repaid by us in Fiscal 2021 and as of the date of this Red Herring Prospectus, there
is no outstanding amount with respect to the debt amount which was restructured. Except the above instance, there
has been no re-scheduling/ re-structuring in relation to borrowings availed by our Company from any financial
institutions or banks in the last three Fiscals and six months ended September 30, 2023.

Further, we are susceptible to changes in interest rates and the risks arising therefrom. Certain of our financing
agreements provide for interest at variable rates with a provision for the periodic resetting of interest rates. Further,
under certain of our financing agreements, the lenders are entitled to charge the applicable rate of interest, which is
a combination of a base rate that depends upon the policies of the RBI and a contractually agreed spread, and in the
event of an adverse change in our Company’s credit risk rating. For further information on the interest charged
under our financing agreements, see “Financial Indebtedness — Principal terms of the borrowings availed by our
Company” on page 431.
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6.  Our business is dependent on the performance of certain industries particularly commercial vehicles, farm
equipment and off-highway vehicles both in the Indian and overseas markets. Any adverse changes in the
conditions affecting these industries can adversely impact our business, results of operations, cash flows
and financial condition.

In the automotive sector, we primarily cater to domestic and global original equipment manufacturers which
manufacture commercial vehicles. In the non-automotive sector, we cater to manufacturers of farm equipment, off-
highway vehicles and industrial equipment and machinery for oil and gas, power generation, railways and wind
turbine industries. We are exposed to fluctuations in the performance of these industries. In India, these industries
may perform differently and be subject to market and regulatory developments that are dissimilar to such industries
in other parts of the world. Our sales are directly dependent on the production level of these industries domestically
and globally, and are affected by inventory levels of manufacturers operating in these industries. The tables below
set out the revenues generated from various end-use industries and as a percentage of our revenue from sale of
products:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
End-use Industry Amount Percentage Amount Percentage Amount Percentage
& million) of Revenue  million) of Revenue & million) of Revenue
from Sale of from Sale of from Sale of
Products Products Products
Commercial 4,656.76 43.65% 3,355.58 42.72% 2,054.10 37.50%
Vehicles
Farm Equipment 3,925.19 36.79% 3,179.74 40.48% 2,402.91 43.87%
Off-Highway 1,692.55 15.86% 1,162.71 14.80% 910.39 16.62%
Vehicles
Industrial” 394.99 3.70% 157.62 2.01% 110.00 2.01%
Revenue from the 10,669.49 100.00% 7,855.65 100.00% 5,477.40 100.00%
Sale of Products

“Sale of products to manufacturers of industrial equipment and machinery for oil and gas, power generation, railways and wind turbine
industries.

Six months ended September 30, 2023 Six months ended September 30, 2022
Standalone Consolidated
End-use Industry Amount Percentage of Amount Percentage of
 million) Revenue from Sale  million) Revenue from Sale
of Products of Products

Commercial Vehicles 2,468.14 40.38% 2,201.26 41.74%
Farm Equipment 2,035.73 33.31% 2,113.10 40.07%
Off-Highway Vehicles 770.51 12.61% 798.97 15.15%
Industrial” 837.21 13.70% 160.33 3.04%
Revenue from the Sale of 6,111.59 100.00% 5,273.66 100.00%
Products

“Sale of products to manufacturers of industrial equipment and machinery for oil and gas, power generation, railways and wind turbine
industries.

Further, production and sales of the vehicles for which we supply products are affected by a variety of other factors
that are beyond our control, including changes in government policies, changes in consumer demand, product mix
shifts favouring other types of vehicles, fuel prices, vehicle electrification, economic conditions, demographic
trends, employment and income levels and interest rates, disruptions in these industries’ supply chain, vehicle age,
labour relations, regulatory requirements, credit availability and cost of credit and general economic and industry
conditions. There has not been any instance in the last three Fiscals and six months ended September 30, 2023
wherein the fluctuation in the performance of the aforesaid end-use industries in which we operate, had a material
adverse effect on our business, financial condition and profitability.

If there is a decrease in the demand in the industries we currently supply to, or if there is uncertainty and other
unexpected fluctuations or changes in regulations, customs, taxes or other barriers or restrictions adversely affecting
the market, particularly the vehicle industry, our business, results of operations, financial condition and cash flows
could be adversely affected.
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7.  We have significant power and fuel requirements and any disruption to power or fuel sources could increase
our production costs and adversely affect our business, financial condition, cash flows and results of

operations.

We require substantial power and fuel for our manufacturing facilities. The following tables set forth below our
power and fuel expenses (net) in the years/ periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Power Percentag Power Percentag Power Percentag
Percentag e of Percentag e of Percentag e of
and Fuel and Fuel and Fuel
Expenses e of Total Revenue Expenses e of Total Revenue Expenses e of Total Revenue
(net)* Expenses from (net)* Expenses from (net)* Expenses from
9 i 0 - o '
& million) (%) Opel;atlon & million) (%) Opersatlon & million) (%) Opersatlon
757.64 8.22% 6.33% 676.54 10.04% 7.87% 462.63 9.77% 7.91%

“Power and fuel expenses are net of ¥34.32 million in Fiscal 2023, ¥31.49 million in Fiscal 2022 and ¥55.62 million in Fiscal 2021 on account
of electricity duty subsidy receivable from Government.

Six months ended September 30, 2023

Six months ended September 30, 2022

Standalone

Consolidated

Power and Fuel Percentage of Percentage of Power and Fuel Percentage of Percentage of
Expenses (net)* Total Expenses Revenue from Expenses (net)* Total Expenses Revenue from
® million) (%) Operations ® million) (%) Operations
477.96 9.25% 7.10% 398.72 8.94% 6.65%

"Power and fuel expenses are net of ¥16.57 million in the six months ended September 30, 2022 and 227.55 million in the six months ended
September 30, 2023 on account of electricity duty subsidy receivable from Government.

While we have installed solar panels in all our manufacturing facilities, we continue to purchase electricity for our
operations from the state electricity board of Punjab. In Fiscal 2023, 2022 and 2021 and six months ended September
30, 2023 and 2022, electricity cost purchased from the state electricity board of Punjab was ¥591.76 million, 539.66
million, ¥385.39 million, ¥402.65 million and ¥301.86 million, respectively. In case the cost of electricity from state
electricity boards is increased significantly and we are not able to pass on such increase to our customers, our cost
of production and profitability will be adversely affected. Interruptions of electricity supply can result in production
shutdowns, increased costs associated with restarting production and the loss of production in progress. Any
significant increase in power price or increased interruptions may require us to add captive power generation
capacity which will lead to incremental capital expenditure which may adversely impact our results from operations.
If energy costs were to rise, or if electricity supplies or supply arrangements were disrupted, our business and results
from operations will be adversely impacted.

8.  We have substantial capital expenditure and working capital requirements and may require additional
capital and financing in the future and our operations could be curtailed if we are unable to obtain the
required additional capital and financing when needed.

Our business is capital intensive. We have expanded and upgraded our existing manufacturing facilities in the last
three Fiscals. The following tables set forth details of our capital expenditure (i.e. payments for acquisition of
property, plant and equipment and intangible assets (including capital work in progress, intangible assets under
development and capital advance)) as a percentage of gross block (i.e. cost of property, plant and equipment, capital
work-in-progress, cost of intangible assets and intangible assets under development) in the years/ periods indicated:

As of / For the Year ended March As of / For the Year ended March As of / For the Year ended March
31, 2023 31, 2022 31, 2021
Consolidated Consolidated Standalone
Capital Percentage of Capital Percentage of Capital Percentage of
Expenditure” the Gross Expenditure* X the Gross Expenditure” the Gross
 million) Block™ million) Block™  million) Block™
1,745.87 18.70% 1,908.42 23.91% 916.64 16.76%

“Capital Expenditure comprises payments for acquisition of property, plant and equipment and intangible assets (including capital work in
progress, intangible assets under development and capital advance).
“Gross Block comprises cost of property, plant and equipment, capital work-in-progress, cost of intangible assets and intangible assets under

development.
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As of / For the six months ended September 30, 2023 As of / For the six months ended September 30, 2022
Standalone Consolidated
Capital Expenditure” Percentage of the Gross Capital Expenditure” Percentage of the Gross
® million) Block™ million) Block™
1,010.98 9.99% 883.01 10.24%

“Capital Expenditure comprises payments for acquisition of property, plant and equipment and intangible assets (including capital work in
progress, intangible assets under development and capital advance).

"Gross Block comprises cost of property, plant and equipment, capital work-in-progress, cost of intangible assets and intangible assets under
development.

Further, in Fiscal 2023, 2022 and 2021 and six months ended September 30, 2023 and 2022, our working capital
requirement was 32,327.00 million, 31,797.12 million, %1,557.18 million, 32,531.42 million and %2,148.64 million
respectively. We intend to fund purchase of certain equipment, plant and machinery from the Net Proceeds and the
total amount to be financed from Net Proceeds for such capital expenditure is approximately X1,711.26 million. For
further information, see “Objects of the Offer — Purchase of equipment, plant and machinery” on page 118.

The actual amount and timing of our future capital requirements may differ from estimates as a result of, among
other factors, unforeseen events beyond our control, unforeseen delays or cost overruns, unanticipated expenses,
regulatory changes, economic conditions, engineering design changes, weather related delays, technological
changes and additional market developments and new opportunities in the industries we operate.

Our sources of additional capital, where required to meet our capital expenditure plans or funding working capital
requirement, may include the incurrence of debt or the issue of equity or debt securities or a combination of both.
Further, our budgeted resources may prove insufficient to meet our requirements which could drain our internal
accruals or compel us to raise additional capital. If we are required to raise additional funds through the incurrence
of debt, our interest and debt repayment obligations will increase, and could have a significant effect on our
profitability and cash flows and we may be subject to additional covenants, which could limit our ability to access
cash flows from operations.

In many cases, a significant amount of our working capital is required to finance the purchase of materials and the
performance of manufacturing and other work before payment is received from customers. Our inability to obtain
adequate amount of working capital at such terms which are favourable to us and in a timely manner or at all may
also have an adverse effect on our results of operations, cash flows and financial condition. Continued increases in
our working capital requirements may have an adverse effect on our results of operations, cash flows and financial
condition.

9.  Weare unable to trace some of our historical records including forms filed with the Registrar of Companies

Certain of our Company’s corporate records and form filings are not traceable. These corporate records and form
filings include: (i) Form 2 in respect of allotment of equity shares of the Company on August 10, 1979 and March
15, 1990; (ii) Form 23 in respect of the approval of the shareholders of the preferential issue and allotment of equity
shares of the Company on March 31, 2001, September 22, 2001, January 4, 2002 and March 31, 2004(iii) Form
MGT-14 in respect of the board resolution approving the private placement of equity shares of the Company passed
on August 28, 2018; (iv) share transfer forms in relation to the share transfers undertaken by the shareholders of the
Company made prior to or during 2015; (v) annual returns of the Company prior to 2001; and (vi) annual return of
the Company for Fiscal 2002.

While we have conducted searches of our records at our Company’s offices, on the MCA portal maintained by the
Ministry of Corporate Affairs, we have not been able to trace the aforementioned corporate records. In this regard,
we have also relied on the search report dated August 12, 2023 prepared by Shirin Bhatt and Associates, an
independent practicing company secretary, which was prepared basis their physical search of the documents
available with the Registrar of Companies and search of the information and records available on the portal of the
Ministry of Corporate Affairs. Accordingly, we have included the details of the build-up of the share capital of the
Company and the build-up of the Promoters’ shareholding in our Company in this Red Herring Prospectus, by
placing reliance on other corporate records such the resolutions passed by the Board and Shareholders, where
applicable and available, annual returns filed by our Company, to the extent available, the register of members and
register of transfers, maintained by our Company and board resolutions noting share transfers, for our disclosures.
With respect to the appointment of two of our Directors, Narinder Singh Juneja and Vikas Giya, our Company has
not been able to file the requisite form in respect of shareholders’ resolutions passed on May 5, 2006 and March 30,
2015 respectively, for regularising their appointment as a Director of our Company. We cannot assure you that, in
future, we will not be subjected to any liability on account of such non-compliances. Although no legal proceedings
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or regulatory actions have been initiated or pending against us in relation to such untraceable secretarial and other
corporate records and documents, if we are subject to any such liability, it may have a material adverse effect on
our reputation, financial condition, cash flows and results of operations. Further, there can be no assurance that there
will be no such delays or non-compliances in the future and our Company will not be subject to adverse actions by
the authorities.

10. We require certain licenses, permits and approvals in the ordinary course of business, and the failure to
obtain or retain them in a timely manner may materially adversely affect our operations.

We are required to obtain certain approvals, registrations, permissions and licenses under various regulations,
guidelines, circulars and statutes regulated by authorities such as the Government of India, the State Governments
and certain other regulatory and government authorities, for operating our business such as consent to operate issued
by the Punjab Pollution Control Board, Ludhiana, registration and license to work as factory issued by the Chief
Inspector of Factories, Department of Labour, Punjab, certificate of building stability issued by the Joint Director
of Factories, Punjab, amongst others, all of which to carry out/ undertake our operations. A majority of these
approvals, including the consent to operate under environmental laws, are granted for a limited duration and require
renewal from time to time. These approvals, licenses, registrations and permissions may be subject to numerous
conditions. If we fail to obtain some or all of these approvals or licenses, or renewals thereof, in a timely manner or
at all, or if we fail to comply with applicable conditions or it is claimed that we have breached any such conditions,
our license or permission for carrying on a particular activity may be suspended or cancelled and we may not be
able to carry on such activity, which could adversely affect our business, results of operations, cash flows and
financial condition. While there has been no instance where we failed to obtain regulatory approvals in the last three
Fiscals and six months ended September 30, 2023 which had an adverse material impact on the financials of the
Company, there is no assurance that such instance will not arise in the future. Further, while there has been no
instance in the last three Fiscals and six months ended September 30, 2023 where our license was suspended or
cancelled by any regulatory authority which impacted our operations, there is no assurance that such instance will
not arise in the future. One of our approval has expired in the ordinary course of business, for which we have made
an application dated June 13, 2023 with EEPC India (formerly known as Engineering Export Promotion Council)
which is pending as of the date of this Red Herring Prospectus. For further information on the nature of approvals
and licenses required for our business and for information on the material approvals applied for, see “Government
and Other Approvals” on page 439. In addition, we have and may need to in the future, apply for certain additional
approvals, including the renewal of approvals, which may expire from time to time.

There is no assurance that such approvals and licenses will be granted or renewed in a timely manner or at all by
the relevant governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a
timely manner would make our operations non-compliant with applicable laws and may result in the imposition of
penalties by relevant authorities and may also prevent us from carrying out our business. Our licenses and approvals
are subject to various conditions, including periodic renewal and maintenance standards. Any actual or alleged
failure on our part to comply with the terms and conditions of such regulatory licenses and registrations could expose
us to legal action, compliance costs or liabilities, or could affect our ability to continue to operate at the locations or
in the manner in which we have been operating thus far.

11. Owur funding requirements and proposed deployment of the Net Proceeds of the Offer have not been
appraised by a bank or a financial institution and if there are any delays or cost overruns, our business,
cash flows, financial condition and results of operations may be adversely affected.

We intend to use the Net Proceeds of the Fresh Issue for the purposes described in “Objects of the Offer” on page
116. The objects of the Fresh Issue and deployment of funds have not been appraised by any external agency or any
bank or financial institution or any other independent agency. Whilst a monitoring agency will be appointed for
monitoring utilization of the Net Proceeds, the proposed utilization of Net Proceeds is based on our current business
plan, management estimates, prevailing market conditions and other commercial considerations, which are subject
to change and may not be within the control of our management. Based on the competitive nature of our industry,
we may have to revise our business plan and/ or management estimates from time to time and consequently our
funding requirements may also change. Our internal management estimates may exceed fair market value or the
value that would have been determined by third party appraisals, which may require us to reschedule or reallocate
our project and capital expenditure and may have an adverse impact on our business, financial condition, results of
operations and cash flows.

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility to
deploy the Net Proceeds. Further, pending utilization of Net Proceeds towards the Objects of the Offer, our Company
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will have the flexibility to deploy the Net Proceeds and to deposit the Net Proceeds temporarily in deposits with one
or more scheduled commercial banks included in Second Schedule of Reserve Bank of India Act, 1934, as may be
approved by our Board or IPO Committee. Accordingly, prospective investors in the Offer will need to rely upon
our management’s judgment with respect to the use of Net Proceeds.

12. We are exposed to counterparty credit risk and any delay in receiving payments or non-receipt of payments
may adversely impact our business, financial condition, cash flows and results of operations.

We are subject to counterparty credit risk and a significant delay in receiving payments or non-receipt of large
payments from our customers may adversely impact our business, financial condition, cash flows and results of
operations. Our operations involve extending credit to our customers in respect of sale of our products and
consequently, we face the risk of the uncertainty regarding the receipt of these outstanding amounts. There is no
assurance that we will accurately assess the creditworthiness of our customers. In Fiscal 2023, 2022 and 2021 and
six months ended September 30, 2023 and 2022, our Company made a provision for doubtful receivables and
advance for ¥1.84 million, ¥0.58 million, *50.76 million, 20.29 million and %2.66 million, respectively, representing
0.02%, 0.01%, 0.87%, 0.00% and 0.04% of the revenue from operations during the same period, respectively.
Doubtful receivables and advance is defined as provisions made against trade receivables, capital advances and
balance with government authorities during the respective Fiscals/ periods. Further, macroeconomic conditions,
such as a potential credit crisis in the global financial system, could also result in financial difficulties for our
customers, including limited access to the credit markets, insolvency or bankruptcy. Such conditions could cause
our customers to delay payment, request modifications of their payment terms, or default on their payment
obligations to us, all of which could increase our receivables. The following table sets forth below details of our
credit cycle, as well as our trade receivables, in the corresponding years/ periods:

As of/ For the Year Ended March 31,
Particular 2023 2022 2021
Consolidated Consolidated Standalone
Average Credit Cycle (Number of Days) 83 82 95
Trade Receivables (% million) 3,080.60 2,220.36 1,657.69
Trade Receivables, as a Percentage of 25.75% 25.82% 28.34%
Revenue from Operations (%)
As of/ For the six months ended September 30,
Particular 2023 2022
Standalone Consolidated
Average Credit Cycle (Number of Days) 86 81
Trade Receivables (X million) 3,230.16 3,057.01
Trade Receivables, as a Percentage of Revenue from 48.00% 50.97%
Operations (%)

We are also dependent upon the market for financing, and the inability for us, our customers or our suppliers to
obtain and maintain sufficient capital financing, including working capital lines, and credit insurance may adversely
affect our, our customers’ and our suppliers’ liquidity and financial condition. If our customers delay or default in
making these payments, our profits margins and cash flows could be adversely affected.

13. Any failure to compete effectively in the highly competitive forged and machined components industry could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

We face competition in India and overseas in our business, which is based on many factors, including product quality
and reliability, breadth of product range, product design and innovation, technology, manufacturing capabilities,
scope and quality of service, price and brand recognition. We compete with global competitors to retain our existing
business as well as to acquire new business. Some of our competitors may have certain advantages, including greater
financial, technical and/ or marketing resources, which could enhance their ability to finance acquisitions, fund
international growth, respond more quickly to technological changes and/ or operate in more diversified geographies
and product portfolios.

Some of our competitors may be able to produce similar or equivalent products at lower costs than we can produce
them. Accordingly, we may not be able to compete effectively with our competitors or may be required to reduce
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prices to remain competitive, which may have an adverse effect on our business, profitability margins, financial
condition, results of operations and cash flows.

Further, manufacturers that do not currently compete with us could expand their product portfolios to include
products that would compete directly with ours. Changes in the product focus of larger manufacturers who may
have an existing relationship with our customers that may reduce or entirely replace our business with those
customers.

14. We are subject to strict performance requirements, including, but not limited to, quality and delivery, by our
customers, and any failure by us to comply with these performance requirements may lead to the
cancellation of existing and future orders, recalls or warranty and liability claims.

We are engaged in the manufacturing and supply of critical and complex products such as crankshafts, front axle
beams, steering knuckles, differential cases, transmission parts, pinion shafts, suspension products and valve bodies
which are used in various industries including automotive, oil and gas, power generation, railways and wind
turbines. These products are required to meet precise and specific requirements including in terms of quality,
measurements and tolerances. Failure by us to achieve or maintain compliance with these requirements or quality
standards may disrupt our ability to supply products sufficient to meet our customers’ demands, lead to the
cancellation of existing and future orders, result in us incurring costs for repairing or replacing defective products
as well as conducting product recalls and paying warranty and liability claims, any of which could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

Our agreements with customers or purchase orders issued by them, have standard liability clauses in relation to
quality and delivery of our products, which ordinarily do not have any limits. Accordingly, we are required to
provide warranty for such quality and delivery related obligations, which may or may not be capped in terms of time
or monetary value. Further, the supply of defective products may result in our customers initiating litigation against
us, which could materially harm our reputation, business, financial condition, cash flows and results of operations.

Furthermore, we may be subject to liability claims by third parties in the event that the use of any of our products
results in personal injury or property damage, which could adversely affect our reputation and business and, to the
extent not covered by insurance, our results of operations, financial condition and cash flows. Although we have
obtained product liability insurance, we may not be covered for all situations that may arise with regard to any
defects in our products. While there have been no instances where we were subject to any product liability claims
in the last three Fiscals and six months ended September 30, 2023, we cannot guarantee that we can continue to
comply with all regulatory requirements or the quality standards required by our customers and there can be no
assurance that no product liability claim will arise in the future. Further, while there have been no instances where
we had to recall our products in the last three Fiscals and six months ended September 30, 2023, we cannot assure
you that such instance will not arise in the future.

15.  Our business and profitability is substantially dependent on the availability and cost of our steel, our
primary raw material and any disruption to the timely and adequate supply of steel, or volatility in the prices
of Steel may adversely impact our business, results of operations, cash flows and financial condition

We are engaged in the manufacturing of complex and high precision heavy forged and machined components,
requiring steel of certain technical specifications. The tables below provide cost of raw materials and components
consumed as a percentage of our total expenses in the years/ periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Cost of Raw Cost of Raw Cost of Raw
Materials and Percentage of Materials and Percentage of Materials and Percentage of
Components Total Expenses Components Total Expenses Components Total Expenses
Consumed R Consumed R Consumed R
million) million) million)
5,477.24 59.39% 4,358.47 64.66% 2,572.56 54.30%
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Six months ended September 30, 2023

Six months ended September 30, 2022

Standalone Consolidated
Cost of Raw Materials and Percentage of Total Cost of Raw Materials and Percentage of Total
Components Consumed X Expenses Components Consumed X Expenses
million) million)
3,209.12 62.14% 2,746.63 61.59%

The tables below provide our cost of steel sourced from suppliers as a percentage of our total cost of raw materials
consumed and revenue from operations in the years/ periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Percentag Percentag Percentag
Cost of 20l Csl Percentag Cost of © 0l (C1EEL Percentag Cost of © 0 (CIEEL Percentag
of Raw of Raw of Raw
Siizel Materials =2l sz Materials =l szl Materials =0
Sourced Revenue Sourced Revenue Sourced Revenue
and and and
from Compone from from Compone from from Compone from
Suppliers ntF; Operation | Suppliers ntF; Operation | Suppliers ntps Operation
(X million) SIElTE S (X million) COlTE S (X million) SaralE S
d d d
5,164.83 94.30% 43.17% 4,374.04 100.36% 50.86% 2,887.76 112.25% 49.37%
Six months ended September 30, 2023 Six months ended September 30, 2022
Standalone Consolidated
Cost of Steel Percentage of Cost of Steel Percentage of
Cost of Raw Percentage of Cost of Raw Percentage of
Sourced from - Sourced from .
. Materials and Revenue from : Materials and Revenue from
Suppliers . Suppliers X .
A Components Operations S Components Operations
X million) million)
Consumed Consumed
3308.92 103.11% 49.17% 2514.88 91.56% 41.93%

The table below provides the value of steel in the inventory as of end of relevant years/ periods:

As of March 31, 2023

As of March 31, 2022

As of March 31, 2021

Consolidated

Consolidated

Standalone

Value of steel in Percentage of Value of steel in Percentage of Value of steel in Percentage of
the inventory the total the inventory the total the inventory the total
(i.e., part of the invento (i.e., part of the invento (i.e., part of the invento
working capital) y working capital) y working capital) y
(X million) (X million) (X million)
557.34 32.86% 701.37 38.12% 568.02 46.72%

As of September 30, 2023

As of September 30, 2022

Standalone

Consolidated

Value of steel in the
inventory (i.e., part of the
working capital)

(X million)

Percentage of the total

inventory

Value of steel in the
inventory (i.e., part of the
working capital)

(X million)

inventory

Percentage of the total

736.13

33.31%

549.57

31.13%

We may experience volatility in the cost or availability of steel. While our arrangements with customers allow us to
seek an upward revision in pricing, our cash flows may still be adversely affected because of any gap in time between
the date of procurement of those primary raw materials and date on which we can reset the prices for our customers,
to account for the increase in the prices of such raw materials. Our ability to pass through steel costs or otherwise
mitigate these cost increases could adversely affect our business. From time to time, commodity prices may also
fall rapidly. If this happens, suppliers may withdraw capacity from the market until prices improve which may cause
periodic supply interruptions. If these supply interruptions occur, our costs for procuring our primary raw material
could increase, and our business, cash flows and results of operations could be adversely affected.
Any increase in prices of steel could have an impact on our working capital as we would require additional funds to
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procure the necessary steel at the higher prices. As a result, we may be required to allocate a larger portion of our
working capital towards purchasing raw materials to maintain our production levels. This increased allocation
towards purchase or steel can potentially strain our working capital availability.

16. We export our products to various countries and our revenue from contract with customers outside India
represented 12.89%, 10.94%, 8.77%, 20.75% and 11.87 % of the total revenue from contract with customers
in Fiscal 2021, 2022 and 2023 and the six months ended September 30, 2023 and 2022, respectively. Any
adverse events affecting these countries could have an adverse impact on our revenue from operations

During Fiscal 2021 to Fiscal 2023, we exported our products to nine countries including Brazil, Italy, Japan, Spain,
Sweden, Thailand, Turkey, United Kingdom and United States of America. For more information on the geographies
where we exported our products and revenues generated in Fiscal 2021, 2022, 2023 and the six months ended
September 30, 2023 and 2022, see “Our Business — Customers” on page 257. As per Ind AS 108 “Operating
Segments”, the following table sets forth our revenue from contract with customers outside India in the years/
periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
e Lo Percentage of Sl Percentage of e o) Percentage of
CoCr:jtsrtz:l)(;t]Z\;gh Total Revenue Cg’:;%ﬁ;ggh Total Revenue C?:r:]ts:zz\)cr;glsth Total Revenue
Qutside India UL LB ELE Outside India e Carie Qutside India U LB
s with Customers e with Customers o with Customers
(X million) (X million) (X million)
1,383.51 12.89% 868.14 10.94% 481.05 8.77%

Six months ended September 30, 2023

Six months ended September 30, 2022

Standalone

Consolidated

Revenue from Contract
with Customers Outside

India

Percentage of Total
Revenue from Contract

India

Revenue from Contract
with Customers Outside

Percentage of Total
Revenue from Contract

with Customers
20.75%

with Customers
11.87%

(X million)
1,278.80

(X million)
627.12

The tables below set forth details of the top three countries (in terms of revenue in Fiscal 2023) where we exported
our products and revenues generated for the years/ periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Percentage of Percentage of Percentage of
Country Revenue from Revenue from Revenue from
Amount . Amount . Amount .
& million) Contract with @ million) Contract with & million) Contract with
Customers Customers Customers

Outside India Outside India Outside India
Sweden 346.03 25.01% 224.28 25.83% 154.68 32.15%
Turkey 275.00 19.88% 259.59 29.90% 85.76 17.83%
Italy 262.48 18.97% 203.12 23.40% 103.53 21.52%

Six months ended September 30, 2023 Six months ended September 30, 2022

Standalone Consolidated
Percentage of Percentage of
Country Revenue from Revenue from
Amount . Amount .
( million) Contract w1th. ® million) Contract w1th.
Customers Outside Customers Outside
India India

Sweden 173.65 13.58% 176.62 28.16%
Turkey 137.76 10.77% 117.32 18.72%
Italy 208.79 16.33% 117.88 18.80%

An economic slowdown in Sweden, Turkey or Italy or any other countries to which we export our products may
have a significant adverse impact on our business, financial condition, cash flows and results of operations. Further,
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the countries where we export our products including Sweden, Turkey and Italy impose varying duties on our
products. There can be no assurance that the duties imposed by such countries will not increase. India is also a party
to, and is currently negotiating, free trade agreements with several countries and if we export our products to such
countries, any revocation or alteration of those bilateral agreements may also adversely affect our ability to export,
and consequently, our business, financial condition, cash flows and results of operations. Additionally, export
destination countries may also enter into free trade agreements or regional trade agreements with countries other
than India. Such agreements and alteration of existing tax treaties may lead to increased competition or may even
place us at a competitive disadvantage compared to manufacturers in other countries and could adversely affect our
business, financial condition, cash flows and results of operations. While we did not require any specific license,
certification, registration and permits in jurisdictions where we exported our products in the last three Fiscals and
six months ended September 30, 2023, there is no assurance that we may not require certification, registration and
permits in jurisdictions to which we export our products in the future and our inability to secure any license,
certification, registrations and permits that may become necessary in jurisdictions to which we export our products,
in a timely manner or at all, could result in operational delays or suspensions and/or administrative fines and
penalties, which could have a material adverse effect on the overall business, results of operations, cash flows and
financial condition.

17. We derive a substantial portion of our revenue from the sale of crankshafts and loss of sales due to reduction
in demand for crankshafts would have a material adverse effect on our business, financial condition, results
of operations and cash flows.

We rely heavily on revenue generated from the sale of crankshafts, which are not currently utilized in battery-electric
vehicles. As per the Ricardo Report, heavy-duty vehicles such as trucks, off-highway vehicles, tractors require more
power and have different operating requirements than passenger vehicles, which makes it more difficult to switch
to EVs. As a result, many heavy-duty vehicles will continue to use ICE or alternative engine technologies that
require crankshafts (Source: Ricardo Report). However, if there is a significant increase in the adoption of battery-
electric vehicles, particularly in commercial vehicles, farm equipment, or off-high vehicles, it could adversely affect
our financial condition, cash flows, and results of operations, as the market for crankshafts may shrink. While we
have not experienced any material decline in our sale of crankshafts in the last three Fiscals and six months ended
September 30, 2023 due to the penetration of electric vehicles, there is no assurance that we will not face any such
decline in sale of crankshafts in the future. The tables below set out the revenues generated from sale of crankshafts
and as a percentage of our revenue from sale of products:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Product Percentage of Percentage of Percentage of
Sale of Revenue from Sale of Revenue from Sale of Revenue from
Crankshafts Crankshafts Crankshafts
® million) O] ® million) SO 0] ® million) sElb ol
Products Products Products
Crankshaft 4,831.74 45.29% 3,274.23 41.68% 2,576.49 47.04%
Six months ended September 30, 2023 Six months ended September 30, 2022
g Standalone Consolidated
Product
Sale of Crankshafts Percentage of Sale of Crankshafts Percentage of
& million) Revenue from Sale & million) Revenue from Sale
1o of Products 10 of Products
Crankshaft 2,937.27 48.06% 2,316.48 43.93%

We may not be able to install and commission the facilities required to manufacture new products for our customers
in time for the start of production, and the transitioning of our manufacturing facilities and resources to full
production for new products may impact production rates or other operational efficiency measures at our facilities.
There can also be no assurance that any products we introduce will achieve market acceptance. Any failure to
successfully manufacture and market new products could adversely affect our business, financial condition, cash
flows and results of operations.
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18. Our manufacturing facilities are subject to operating risks. Any shutdown of our manufacturing facilities
of our existing or future manufacturing facilities or other production problems caused by unforeseen events
may reduce sales and adversely affect our business, cash flows, results of operations and financial condition.

As of the date of this Red Herring Prospectus, we own and operate three manufacturing facilities, of which two are
located at Kanganwal in Ludhiana, Punjab and one located at Dugri in Ludhiana, Punjab. Our manufacturing
facilities are subject to operating risks and we may encounter manufacturing problems or experience difficulties or
delays in production as a result of occurrence of the following events or any other events beyond our control:

o  forced or voluntary closure of manufacturing plants, including as a result of regulatory actions;

e  problems with supply chain continuity, including as a result of natural or man-made disasters at any of our
manufacturing facilities;

e manufacturing shutdowns, breakdown or failure of equipment, equipment performance below expected
levels of efficiency, obsolescence of our equipment and production facilities, industrial accidents and the
need to comply with the directives of relevant government authorities;

e labour disputes, strikes, lock-outs that may result in temporary shutdowns or manufacturing disruptions;
e any changes in the availability of power or water availability which impacts the entire region;

o failure of a supplier to provide us with the critical raw materials or components for an extended period of
time, which could impact continuous supply; and

e changes in political relationships between India and the countries in which we export and local political
tensions.

Except for the temporary shutdown of our two facilities located at Kanganwal in Ludhiana, Punjab for 43 days (i.e.,
from March 22, 2020 to May 3, 2020) on account of Covid-19 pandemic, there has not been any other instance of a
material disruptions in the production by our manufacturing facilities in the last three Fiscals and six months ended
September 30, 2023 which had an adverse affect on our business, financial conditions, cash flows and results of
operations. There is no assurance that our business and financial results may not be adversely affected by any
disruption of operations at our manufacturing facilities, including as a result of any of the factors mentioned above.
Disruption in our manufacturing operations may result in reduced production and reduced sales or higher costs to
arrange for alternative arrangements to meet our customer obligations.

Further, as of the date of this Red Herring Prospectus, we operate three manufacturing facility with two
manufacturing facilities located at Kanganwal in Ludhiana, Punjab and one located at Dugri in Ludhiana, Punjab.
In Fiscal 2023, 2022, 2021 and six months ended September 30, 2023 and 2022, our available capacity for forging
was 94,000.00 MT, 81,000.00 MT, 67,000.00 MT, 53,500.00 MT and 40,500.00 MT, respectively, and our average
available capacity for machining was 44,000.00 MT, 35,500.00 MT, 29,500.00 MT, 23,870.00 MT and 21,450.00
MT respectively. In Fiscal 2023, 2022, 2021 and six months ended September 30, 2023 and 2022, our production
with respect to forging was 59,187.00 MT, 54,516.00 MT, 40,451.00 MT, 35,237.43 MT and 29,812.46 MT and our
production with respect to machining was 34,864.00 MT, 27,780.00 MT, 20,819.00 MT, 20,999.77 MT and
16,981.81 MT, respectively. In Fiscal 2023, 2022 and 2021 and the six months ended September 30, 2023 and 2022,
our overall forging capacity utilization was 62.96%, 67.30%, 60.37%, 65.86% and 73.61%, respectively and our
overall machining capacity utilization was 79.24%, 78.25%, 70.57%, 87.97% and 79.16%, respectively. For further
information, see “Our Business — Installed Capacity, Average Annual Available Capacity, Actual Production and
Capacity Utilisation” on page 249. While our overall machining capacity utilization has increased in the last three
Fiscals and six months ended September 30, 2022 and 2023, under utilization of our existing manufacturing facilities
for machining may arise due to various reasons such as changes in demand for our products and supply chain
disruptions, which could have a material adverse effect on our business, financial condition, results of operations,
and cash flows.
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19. All of our three manufacturing facilities are located in Ludhiana, Punjab which exposes our operations to
potential risks arising from local and regional factors such as adverse social and political events, weather
conditions and natural disasters

All of our three manufacturing facilities are located in Ludhiana, Punjab. As of March 31, 2023, 2022 and 2021 and
September 30, 2023 and 2022, our installed capacity of our three manufacturing facilities for forging was 107,000.00
MT, 81,000 MT, 67,000 MT, 120,000.00 MT and 81,000.00 MT, respectively, and our installed capacity of our three
manufacturing facilities for machining was 46,100.00 MT, 35,500.00 MT, 29,500.00 MT, 47,200.00 MT and
44,100.00 MT, respectively. Due to the geographic concentration of our manufacturing facilities in Ludhiana,
Punjab, our operations are susceptible to local and regional factors, such as civil unrest as well as other adverse
social, economic and political events in Punjab, weather conditions, natural disasters, regional conflicts and other
unforeseen events and circumstances. Consequently, any significant social, political or economic disruption, or
natural calamities or civil disruptions in Punjab, or changes in policies of the state or local governments or the
government of India or adverse developments related to competition in Punjab, may adversely affect our business,
financial conditions, cash flows, and results of operations.

20. Owur operations involve activities and materials which are hazardous in nature and could result in a
suspension of operations and/or the imposition of civil or criminal liabilities which could adversely affect
our business, results of operations, cash flow and financial condition.

Our operations are subject to operating risks associated with forged and machined products manufacturing. Certain
operations at our manufacturing facilities, including die-grinding, forging or heat treatment can cause accidents
during the manufacturing process resulting in serious injuries or death of employees or other persons, if improperly
handled, and cause damage to our properties or equipment and the properties of others or to the environment. For
instance, the audiometry of our employees may be impacted by the sound generated from hammering of forged
products. Despite ensuring that employee safety manuals covering employee safety and environmental procedures
are in place and that hazard identification and risk assessments with respect to our operations are periodically carried
out, our operations are subject to significant hazards, including explosions, fires, mechanical failures and other
operational problems, inclement weather and natural disasters, discharges or releases of hazardous substances,
chemicals or gases; and other environmental risks. In 2022, a technical error in a broke down machine led to death
of an employee who was working on the same to fix the machine. A compensation of 1.8 million was paid to the
deceased family. Also, in 2018, we faced an industrial accident in the factory premises of our Kanganwal Facility
I, due to the explosion of an argan (CO2) mixer gas cylinder which led to the death of one of the employees. In
connection with this accident, the State of Punjab through Assistant Director of Factories, Circle No. 1, Ludhiana
filed a complaint dated April 5, 2019 against our Chairman and Managing Director, Paritosh Kumar in the Court of
Chief Judicial Magistrate, Ludhiana, alleging violation of Section 7A(2) of the Factories Act, 1948 and Rule 66D
of the Punjab Factory Rules, 1952. For further information, see “Outstanding Litigation and Other Material
Information — Litigation proceedings involving our Directors — Criminal proceedings — Litigation against our
Directors” on page 435. In Fiscal 2023, 2022 and 2021 and six months ended September 30, 2023 and 2022, we
experienced a total of 12, 16, 14, 4 and 8 accidents in our manufacturing facilities, respectively. With the exception
of one accident in Fiscal 2022 as mentioned above which led to a death of an employee, these accidents caused
minor injuries to employees. Given that these incidents were covered under employee state insurance, we did not
claim any insurance amount for such accidents.

The occurrence of any of these hazards could result in a suspension of operations and/or the imposition of civil or
criminal liabilities. We may also face claims and litigation, filed on behalf of persons alleging injury predominantly
as a result of occupational exposure to hazards at our facilities. If these claims and lawsuits, individually or in the
aggregate, are resolved against us, our business, results of operations, cash flows and financial condition could be
adversely affected. Further, our customers may require us to invest in additional safety protocols which impose
incremental expenses and may impact our ability to operate at optimum efficiencies. Any such action by any of our
customers may adversely impact our business, results of operations, cash flows and financial condition.

21. We are dependent on third parties for the transportation and timely delivery of our products to customers.
Any failure by or loss of a third party transport service provider could result in delays and increased costs,
which may adversely affect our business.

We rely on third parties for the transportation services for the timely delivery of our products to our customers

located in India and other countries. The following table sets forth the freight charges and forwarding charges
incurred as a percentage of our total expenses and revenue from operations in the years/ periods indicated:
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Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
. Percenta LS Percenta Percenta Percenta Percenta
Particulars | Amount ge of ge of Amount ge of ge of Amount ge of ge of
R Total Revenue R Total Revenue R Total Revenue
million) 0 from million) from million) from
Expense - Expense - Expense .
s Operatio s Operatio s Operatio
ns ns ns
Freight and 258.59 2.80% 2.16% 201.15 2.98% 2.34% 102.56 2.16% 1.75%
Forwarding
Charges
Six months ended September 30, 2023 Six months ended September 30, 2022
Standalone Consolidated
Particulars Amount Percentage of | Percentage of Amount Percentage of Peg:entage o
(X million) Total Revenue from (X million) Total z;\r/grmue
Expenses Operations Expenses .
Operations
Freight and 172.91 3.35% 2.57% 137.50 3.08% 2.29%
Forwarding
Charges

We use different modes of transportation, including road, air, rail and sea for our domestic and overseas operations.
We engage third-party logistic service providers to provide support our transportation requirements on a need basis.
In Fiscal 2023, 2022 and 2021 and six months ended September 30, 2023 and 2022, we engaged 24, 20, 26, 19 and
18 third-party logistic service providers for road transportation of our products. In the event that these third party
logistic service providers are unable to provide services for our operations for reasons which are beyond our control
and we are unable to secure alternate transport arrangements in a timely manner and at an acceptable cost, or at all,
our business, cash flows, financial condition, results of operations and reputation may be adversely affected.

While delivery of products to customers within India is generally shipped by road, the majority of our shipments to
the foreign markets are by sea and subject to associated risks, including damage or loss of containers due to
shipwreck, mishandling of our shipment at port or at sea, damage during transportation and loading and unloading.
While we maintain marine open inland declaration policy to cover various risks during the transit of goods overseas,
any damage suffered by us in excess of coverage amounts, or in respect of uninsured events, not covered by such
insurance policies will have to be borne by us. In Fiscal 2023, 2022 and 2021 and six months ended September 30,
2023 and 2022, we had experienced five, one, one, one and one instances, respectively wherein our products got
damaged during the transportation against such respective instances, we received insurance claims amounting to
%2.49 million, %0.24 million, 20.72 million, nil and %2.49 million, respectively. We may also be affected by an
increase in fuel costs, as it will have a corresponding impact on freight charges levied by our third party
transportation providers. Further, the unavailability of adequate port and shipping infrastructure for transportation
of our products to our foreign markets may have an adverse effect on our business, financial condition, cash flows
and results of operations.

22. Owur delivery schedules and ability to supply products to our customers may be adversely impacted due to
disruptions in transportations services on account of events such as natural disasters, pandemics, civil
unrest and mass protests

We use various modes of transportation such as road, air, rail and sea, both domestically and internationally, and
relies on third-party logistic service providers to support transportation requirements. Any disruptions in
transportation services due to natural disasters, pandemics, mass protests, civil unrests, or similar events could
impact the delivery schedules and supply chain, which could adversely affect our business, results of operations,
financial condition, and cash flows. For instance, the mass protests by farmers in Delhi, Haryana, and Punjab against
the three farm acts passed by the Indian Parliament in September 2020 adversely impacted the transportation and
logistics sectors. Further, disruptions in transportation services could adversely impact our inventory management,
which could lead to either inventory shortages or excess inventory, which could increase the operating costs. In
addition, disruptions in transportation services could also have an adverse impact on our reputation since customers
may experience delay.
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Internal risks relating to financials

23. Our Statutory Auditors have included a disclaimer of opinion in the annexure to their report on the internal
financial controls on the standalone financial statements of our Company for the year ended March 31,
2021. Further, our Statutory Auditors have included certain qualifications in the annexure to their audit
reports on the Companies (Auditor’s Report) Order, 2016 / Companies (Auditor’s Report) Order, 2020, for
the years ended March 31, 2023 and March 31, 2021.

Our Statutory Auditors have included a disclaimer of opinion in the annexure to their report on the internal financial
controls on the standalone financial statements of our Company for the year ended March 31, 2021. As per the
opinion, our Company’s internal financial control over financial reporting for the financial statements as at and for
the year ended March 31, 2021 was not established in compliance with criteria based on or considering the essential
components of internal control stated in the “Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting” issued by ICAI. Because of this reason, our Statutory Auditors were unable to obtain sufficient
appropriate audit evidence to provide a basis for their opinion whether our Company had adequate internal financial
controls with reference to the financial statements as at March 31, 2021 and whether such internal financial controls
were operating effectively. Accordingly, our Statutory Auditors did not express an opinion on Internal Financial
Controls Over Financial Reporting with reference to these financial statements for the year ended March 31, 2021.

Further, our Statutory Auditors have included the following qualifications in the annexure to their audit reports on
the Companies (Auditors Report) Order, 2016/ Companies (Auditor’s Report) Order, 2020 for the year ended March
31, 2023 and March 31, 2021:

As at and for the year ended March 31, 2023

e  Undisputed statutory dues including goods and services tax, provident fund, employees’ state insurance,
income-tax, sales-tax, service tax, duty of custom, duty of excise, value added tax, cess and other statutory
dues have generally been regularly deposited with the appropriate authorities though there has been a slight
delay in a few cases. According to the information and explanations given to the Statutory Auditors and based
on audit procedures performed by the Statutory Auditors, no undisputed amounts payable in respect of these
statutory dues were outstanding, at the year end, for a period of more than six months from the date they
became payable.

As at and for the year ended March 31, 2021

e  Undisputed statutory dues including provident fund, employees’ state insurance, income-tax, goods and service
tax, duty of custom, goods and service tax, cess and other statutory dues have generally been regularly
deposited with the appropriate authorities though there has been slight delays in few cases.

There is no assurance that our auditors’ reports for any future fiscal periods will not contain such qualifications
which could subject us to additional liabilities due to which our reputation and financial condition may be adversely
affected. Further, with respect to the statutory dues mentioned above which have been deposited with delays in a
few cases, we cannot assure that we will not have such similar issues in the future. Further, any failure or delay in
payment of such statutory dues may expose us to statutory and regulatory action, as well as significant penalties,
and may adversely impact our business, results of operations, cash flows and financial condition. The table below
set forth details of the provident fund, ESIC, GST and TDS paid in the last three Fiscals and six months ended
September 30, 2022 and 2023:

Six months Six months
. . . . ended ended
Particulars Fiscal 2021 Fiscal 2021 Fiscal 2021 September 30, September 30,
2022 2023
Provident Fund (% 60.73 83.29 102.22 46.50 62.40
million)
Number of employees 3,116 3,402 3,655 3,219 3,393
for whom provident
fund has been paid
ESIC (% million) 10.68 16.25 20.26 9.53 11.44
Number of employees 3,007 3,201 3,356 2,956 2,984
for whom ESIC has
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Six months Six months
. . . . ended ended
Particulars Fiscal 2021 Fiscal 2021 Fiscal 2021 September 30, September 30,
2022 2023
been paid
Tax  Deducted at 28.55 24.45 28.14 13.21 23.13
Source on salaries
(“TDS”) (% million)
Tax Deducted at 34.14 42.63 51.55 23.68 50.99
Source on other than
salaries (X million)
Number of employees 31 74 64 64 84
for whom TDS has
been paid
GST (X million) 304.87 391.74 701.69 340.93 321.80

24. Our insurance coverage may not be adequate or we may incur uninsured losses or losses in excess of our
insurance coverage which may impact on our financial condition, cash flows and results in operations.

We maintain insurance cover for our properties, including protection from fire, burglary and theft. In addition, we
maintain marine export import insurance open policy, marine open inland declaration policy and marine open import
declaration policy to cover various risks during the transit of goods across India and overseas, respectively, a public
liability act policy to cover product liability risk, group accident guard insurance policy for our employees, group
health (floater) insurance mediclaim polices for our employees and insurance policies covering directors’ and
officers’ liability. For further information on the insurance policies availed by us, see “Our Business — Insurance”
on page 263.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and accidents
affect our manufacturing facilities or corporate offices or in the regions or areas where our manufacturing facilities
or corporate offices are located. Notwithstanding the insurance coverage that we carry, we may not be fully insured
against certain types of risks. There are many events, other than the ones covered in the insurance policies specified
above, that could significantly impact our operations, or expose us to third-party liabilities, for which we may not
be adequately insured. There can be no assurance that any claim under the insurance policies maintained by us will
be honoured fully, in part, on time, or at all. To the extent that we suffer any loss or damage that is not covered by
insurance or exceeds our insurance coverage, our business, cash flows, financial condition and results of operations
could be adversely affected. Any damage suffered by us in excess of such limited coverage amounts, or in respect
of uninsured events, not covered by such insurance policies will have to be borne by us. While there has been no
instance in the last three Fiscals and the six months ended September 30,2023 where any event occurred where we
experienced losses exceeding our insurance coverage, there is no assurance that such instance will not arise in the
future. In Fiscal 2023, 2022, and 2021 and six months ended September 30, 2023 and 2022, we received insurance
claims amounting to ¥2.49 million, 20.96 million, nil, nil and nil respectively, for the damages suffered by our
products during transportation. The following tables set forth details of coverage of our insurance policies against
the total insurable assets in the years/ periods indicated:

As of / For the Year Fiscal As of / For the Year Fiscal As of / For the Year Fiscal
2023 2022 2021
Consolidated Consolidated Standalone
Particulars Percentage of Percentage of Percentage of
Amount the Total Amount the Total Amount the Total
(X million) Insurable (X million) Insurable (X million) Insurable
Assets” Assets” Assets”
Coverage of 12,685.77 147.32% 10,695.02 133.29% 7,938.01 145.51%
Insurance
Policies

*Insurable Assets include buildings, plant and equipment, furniture and fixtures, office equipment’s, computers, electrical fittings and equipment,
die and inventories in hand, vehicles and capital work-in-progress.
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As of / For the six months ended September

As of / For the six months ended September

30, 2023 30, 2022
. Standalone Consolidated
Particulars
Percentage of the Percentage of the
Amount Amount
& million) Total Insu[able & million) Total Insu:able
Assets Assets

Coverage of Insurance 15,127.46 157.80% 12,686.34 153.29%
Policies

*Insurable Assets include buildings, plant and equipment, furniture and fixtures, office equipment’s, computers, electrical fittings and equipment,
die and inventories in hand, vehicles and capital work-in-progress.

Further, as of March 31, 2023, 2022 and 2021 and September 30, 2023 and 2022, our total uninsured assets which
includes freehold land, intangible assets, scrap inventory, intangible assets under development were ¥616.91 million,
%500.23 million, 310.56 million, *622.48 million and ¥605.65 million, representing 4.65%, 4.43%, 3.54%, 4.18%
and 4.71% of our total assets as of March 31, 2023, 2022 and 2021 and September 30, 2023 and 2022, respectively.
While there has not been any instance of damage or loss of uninsured assets (which includes freehold land, intangible
assets, scrap inventory, intangible assets under development) in the last three Fiscals and six months ended
September 30, 2023 which had an adverse impact on the Company’s business and results from operations, any
damage or loss to these uninsured assets due to unforeseen events such as natural disasters, accidents, thefts, or other
incidents may impact our results of operations, cash flows and financial condition and result in significant monetary
losses.

25. Pricing pressure from our customers may adversely affect our gross margin, profitability and ability to
increase our prices, which may in turn have a material adverse effect on our results of operations, cash
flows and financial condition.

We may experience pressure from our customers to reduce our prices, which may affect our profit margins going
forward. In the past, we offered discount and incentives to our customers as per the arrangement with them. The
table below sets forth the details of the discount and incentives to our customers as per contract/ schemes as per Ind
AS 115 in the years/ periods indicated:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Discount and Discount and Discount and
Incentives as per Percentage of Incentives as per Percentage of Incentives as per Percentage of
Contract/ Revenue from Contract/ Revenue from Contract/ Revenue from
Schemes Operations Schemes Operations Schemes Operations
(X million) (X million) (X million)
29.23 0.24% 9.56 0.11% 3.29 0.06%

Six months ended September 30, 2023

Standalone
Discount and Incentives as
per Contract/ Schemes
(X million)

Six months ended September 30, 2022

Consolidated
Discount and Incentives as
per Contract/ Schemes
(X million)

Percentage of Revenue
from Operations

0.32%

Percentage of Revenue
from Operations

0.35%

21.48 20.78

Offering additional discount and incentives to retain our customers in the future may have an adverse impact on the
results of operations, cash flows and financial conditions of our Company.

Our business is capital intensive and requires us to maintain a large and fixed cost base. Our profitability is
dependent, in part, on our ability to spread fixed costs over higher sales volume. However, we may not be able to
spread such fixed costs effectively as our customers generally negotiate for larger discount in price as the volume
of their orders increases. To maintain our profit margins, we seek price reductions from our suppliers, improve
production processes to increase manufacturing efficiency and streamline product designs to reduce costs.

We also focus on value engineering activities to reduce costs in different operational areas. If we are unable to offset
customer price reductions in the future through increased volumes, improved operating efficiencies, new
manufacturing processes, sourcing alternatives and other cost reduction initiatives, our results of operations, cash
flows and financial condition may be materially adversely affected. Further, our competitors may resort to
aggressive pricing strategies to gain a larger market share and which may exert downward pressure on our pricing
levels and profit margins and as a result, we may be required to reduce our prices which in turn may have an adverse
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impact on our results of operations, cash flows and financial conditions.

26. Exchange rate fluctuations may adversely affect our business, financial conditions, cash flows and results
of operations.

Our financial statements are presented in Indian Rupees. However, our revenue is influenced by the currencies that
we export in as well as by currencies of countries from where we procure our plant and machinery. Our foreign
currency exposures, exchange rate fluctuations between the Indian Rupee and foreign currencies, especially the
USD, Euro, and GBP, may have a material impact on our results of operations, cash flows and financial condition.
The table below sets forth details:

As of March 31, 2023 As of March 31, 2022 As of March 31, 2021
Consolidated Consolidated Standalone
Particulars Percentage of Percentage of Percentage of
Amount Revenue Amount Revenue Amount Revenue
(X million) from (X million) from (X million) from
Operations Operations Operations
Foreign- Currency 541.03 4.52% 297.96 3.46% 120.91 2.07%
Receivables
Foreign Currency 583.10 4.87% 576.55 6.70% - -
Payables
Absolute  Total 1,124.13 9.39% 874.51 10.17% 120.91 2.07%
Foreign Currency
Exposure
Absolute Total of 638.43 5.34% 607.16 7.06% 21.19 0.36%
Foreign Currency
Exposure
(unhedged)
As of September 30, 2023 As of September 30, 2022
. Standalone Consolidated
Particulars P Percentage of PP Percentage of
& million) Revenue_from & million) Revenue_from
Operations Operations
Foreign- Currency 692.10 10.29% 443.22 7.39%
Receivables
Foreign Currency 31.16 0.46% 380.08 6.34%
Payables
Absolute Total Foreign 723.26 10.75% 823.30 13.73%
Currency Exposure
Absolute  Total of 298.79 4.44% 493.26 8.22%
Foreign Currency
Exposure (unhedged)

We have a foreign exchange risk management policy to identify, assess, monitor and manage foreign exchange
risks. While we hedge our foreign currency exchange risk by entering into forward exchange contracts, we cannot
assure you that our measures will adequately protect our business operations, financial conditions, results of
operations and cash flows from the full effects of exchange rate fluctuations. Failure to hedge effectively against
exchange rate fluctuations may adversely affect our business operations, financial conditions, results of operations
and cash flows. As of March 31, 2023 and September 30, 2023, *50.17 million and 2276.79 million of our foreign
currency receivable exposure was unhedged, respectively. While there has not been any instance in the last three
Fiscals and six months ended September 30, 2023 wherein failure of hedging foreign exchange risks had a material
impact on the financials of our Company, there is no assurance that such instance will not arise in the future.

Further, the table below sets forth details of our gain/ loss on foreign exchange variation (net) as a percentage of our
revenue from operations:
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Fiscal 2023

Fiscal 2022

Fiscal 2021

Consolidated

Consolidated

Standalone

Gain on Foreign Percentage of Gain on Foreign Percentage of Gain on Foreign Percentage of
STEEIE Revenue from SR Revenue from e Revenue from
Variation (net) Operations Variation (net) Oberations Variation (net) Oberations
® million) P ® million) P ® million) P
45.46 0.38% 44.55 0.52% 9.82 0.17%

Six months ended September 30, 2023

Standalone

Loss on Foreign Exchange Percentage of Revenue
Variation (net) (X million) from Operations
0.98 0.01%

Six months ended September 30, 2022

Consolidated

Gain on Foreign Exchange Percentage of Revenue
Variation (net) (X million) from Operations
19.13 0.32%

27. We have certain contingent liabilities that have been disclosed in our financial statements, which if they
materialize, may adversely affect our results of operations, cash flows and financial condition.

As of September 30, 2023, our contingent liabilities as per Ind AS 37 that have been disclosed in our Restated
Financial Information, were as follows:

Particulars

Excise/ goods & services tax demands
Income tax demands

Amount (X million)

18.74
17.34

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash flows,
financial condition and results of operations. For further information of contingent liability as at September 30, 2023
as per Ind AS 37, see “Restated Financial Information — Note 29. Contingent liabilities and commitments” on page
361.
28. We have in the past entered into related party transactions and may continue to do so in the future.

We have entered into transactions with related parties in the past and from, time to time, we may enter into related
party transactions in the future. These transactions include, among other things, sale of finished goods, purchase of
raw materials, sale of scrap, loans taken from Directors and interest on such loans, short term employee benefits and
directors sitting fees. While all such transactions have been conducted on an arm’s length basis, in accordance with
the Companies Act and other applicable regulations pertaining to the evaluation and approval of such transactions
and all related party transactions that we may enter into post-listing, will be subject to Board or Shareholder
approval, as necessary under the Companies Act, the SEBI Listing Regulations and other application laws. Further,
it is likely that we may enter into additional related party transactions in the future. Such future related party
transactions may potentially involve conflicts of interest. The tables below provide details of absolute sum of all
related party transactions and the percentage of such related party transactions to our revenue from operations in the

years/ periods indicated:
(< million, except percentages)

. Fiscal 2023 Fiscal 2022 Fiscal 2021
Particulars . :
Consolidated Consolidated Standalone
Absolute sum of all related party transactions” 100.37 78.16 222.20
Revenue from Operations 11,965.30 8,600.46 5,849.58
Absolute sum of all related party transactions” as 0.84% 0.91% 3.80%
a Percentage of Revenue from Operations

*Including debits, credits and balance sheet transactions without netting off.
(< million, except percentages)
Six months ended September

Six months ended September 30,

Particulars 2023 30, 2022
Standalone Consolidated
Absolute sum of all related party transactions™ 58.71 41.97
Revenue from Operations 6,729.00 5,998.00
Absolute sum of all related party transactions” as 0.87% 0.70%

a Percentage of Revenue from Operations
*Including debits, credits and balance sheet transactions without netting off.
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For further information on our related party transactions, see “Summary of the Offer Document — Summary of related
party transactions” and “Other Financial Information — Related party transactions” on pages 30 and 382.

Internal risks relating to legal and requlatory factors

m

29. We do not have trademark registration for our new corporate logo il . If we are unable to register
our corporate logo, we may not be able to protect or enforce our rights to own or use our corporate logo
which could have an adverse effect on our business and competitive position.

We have filed applications under classes 7, 12 and 35 each dated September 30, 2022, with the Registrar of Trade
Marks, Delhi to register our current corporate logo under the provisions of the Trade Marks Act and the Trade Mark
Rules, 2002. On June 1, 2023, the applications filed by our Company under classes 12 and 35 of the Trade Marks
Act have received objections from the Trade Mark Registry, Delhi. Our Company on July 1, 2023 has submitted
replies to each of the objections stating that our Company has used these trade marks since the year 1979 and have
been using the same continuously without any interruption in relation to our goods. Further, an application filed for
a similar trademark under class 7 of the Trade Marks Act by our Company has been accepted by the Trade Mark
Registry, Delhi and the said trade mark has been advertised in the trademarks journal. We have submitted the
necessary documents requested by the Trade Mark Registry, Delhi to support our claim regarding our applications
under classes 12 and 35 of the Trade Marks Act. As on the date of this Red Herring Prospectus, the status of both
of these applications under classes 12 and 35 is objected. For further information on our registered trademarks and
trademarks which are pending for registration and are under objection, see “Government and Other Approvals” on
page 439. Consequently, we do not enjoy the statutory protections on our corporate logo accorded to registered
trademarks in India. If we are unable to register trademark for our corporate logo for various reasons including our
inability to remove objections to any trademark application or protect our claim in relation to the present objections
raised by the Trade Mark Registry, Delhi, or if any of our unregistered trademark are registered in favour of or used
by a third party in India or abroad, we may not be able to claim registered ownership of such trademark and
consequently, we may not be able to seek remedies for infringement of those trademarks by third parties other than
relief against passing off by other entities, causing damage to our business prospects, reputation and goodwill in
India and abroad. Further, any adverse outcome of these opposition proceedings may hinder our ability to use these
logos in part or at all in the future. This in turn could affect our reputation, business, results of operations and
prospects.

Further, the defence of intellectual property suits and related legal and administrative proceedings can be both costly
and time-consuming and may significantly divert the efforts and resources of our technical and management
personnel. We may not achieve a favourable outcome in any such litigation. While we have not experienced any
instances of infringement of intellectual property or related litigation in the past three Fiscals and six months ended
September 30, 2023, there is no assurance that such instances will not occur in the future and if any claim is adversely
determined against us (including in relation to our present applications under classes 12 and 35 of the Trade Marks
Act) in any of such potential litigation or proceedings, we could be subject to significant liability to third parties.
We could further be subject to injunctions prohibiting the production or sale of our products. Protracted litigation
could also result in our existing or potential customers deferring or limiting their purchase or use of our products
until resolution of such litigation. Regardless of their merits, such claims could materially and adversely affect our
relationships with current or future customers, result in costly litigation, delay or disrupt supply of products, divert
management’s attention and resources, subject us to significant liabilities, or require us to cease certain activities.

30. Our Company, Promoters, and Directors are involved in certain legal and regulatory proceedings. Any
adverse decision in such proceedings may have a material adverse effect on our business, financial
condition, cash flows and results of operations.

There are outstanding legal and regulatory proceedings involving our Company, our Promoters, and Directors
which are pending at different levels of adjudication before various courts, tribunals and other authorities. Such
proceedings could divert the management’s time and attention and consume financial resources in their defence
or prosecution. The amounts claimed in these proceedings have been disclosed to the extent that such amounts are
ascertainable and quantifiable and include amounts claimed jointly and severally, as applicable. Any unfavourable
decision in connection with such proceedings, individually or in the aggregate, could adversely affect our
reputation, continuity of our management, business, cash flows, financial condition and results of operations. For
instance, a complaint was filed by the State of Punjab through Assistant Director of Factories, Circle No. 1,
Ludhiana against one of our Promoters, Paritosh Kumar in the Court of Chief Judicial Magistrate, Ludhiana, in
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connection with the industrial accident that occurred due to the blast of an argan (CO2) gas cylinder on November
21, 2018, in the factory premises of our Kanganwal Facility I, leading to the death of one of our workers. The
matter is currently pending. For further information, see “Outstanding Litigation and Other Material
Developments — Criminal proceedings — Litigation against our Company” on page 434.

The summary of such outstanding material legal and regulatory proceedings as on the date of this Red Herring
Prospectus is set out below:

Disciplinary
actions by the Aggregate
Name of Entity Crimir_nal Tax_ S::;ﬂ}gtrgr;r SEBI or Stock Mz_:lt_eria_l civil amount
proceedings proceedings di Exchanges litigation# involved R in
proceedings against our million)”
Promoters
Company
By the 1 N.A. N.A. N.A. Nil 16.70
Company
Against the 1 24 Nil N.A. Nil 69.37
Company
Directors™
By the Directors 1 N.A. N.A. N.A. Nil 16.70
Against the 1 Nil Nil N.A. Nil Nil
Directors
Promoters
By Promoters 1 N.A. N.A. N.A. Nil 16.70
Against 1 Nil Nil Nil Nil Nil
Promoters

#Determined in accordance with the Materiality Policy.
“To the extent ascertainable and quantifiable.
“Including Directors who are Promoters of our Company.

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

We cannot assure you that any of these matters will be settled in favour of our Company, Promoters, or Directors,
respectively, or that no additional liability will arise out of these proceedings. An adverse outcome in any of these
proceedings may have an adverse effect on our business, financial position, prospects, cash flows, results of
operations and our reputation. For further information, see “Outstanding Litigation and Other Material
Developments” on page 433.

Internal risks relating to the objects of the Offer

31. We intend to utilise a portion of the Net Proceeds for funding the purchase of certain equipment, plant and
machinery which is subject to cost escalation. We are yet to place orders for purchase of a majority of such
equipment, plant and machinery and there can be no assurance that we will be able to place orders for such
equipment and machinery, in a timely manner or at all.

We intend to utilise a portion of the Net Proceeds for purchase of certain equipment, plant and machinery as part of
our existing manufacturing facilities. While we have obtained the quotations from various vendors in relation to
such equipment, plant and machinery, most of these quotations are valid for a limited period of time and may be
subject to revisions, and other commercial factors. The cost of such equipment, plant and machinery may escalate
due to changes in import duties, foreign exchange fluctuations, shortage of such machines, or increase in the cost of
raw material. We are yet to place orders for equipment and machinery except for (i) hot forging press type GLF
10000 R from Farina Presse S.r.1 Unico Socio for which we have made an advance payment of X132.53 million
amounting to 25% of the total cost of the machine; and (ii) automatic die holder, cassettes and die change system
for forging press type GLF 10000 R from Farina Presse S.r.l Unico Socio, for which we will bear 25% of the total
cost per unit, aggregating to an amount of 26.55 million, through our internal accruals. Further, we are yet to place
orders for such machineries and equipment for an aggregate amount of 31,234.04 million which constitutes 65.98%
of the total estimated cost in relation to the purchase of machinery and equipment. We have estimated the total cost
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of such purchase of equipment, plant and machinery to be ¥1,870.34 million out of which X1,711.26 million will be
funded from the Net Proceeds. For further information including details regarding quotation obtained from vendors
for purchase of equipment, plant and machinery, see “Objects of the Offer — Purchase of equipment, plant and
machinery” on page 118. There can be no assurance that we will be able to place orders for such machineries, in a
timely manner or at all.

Further, the costs of such machinery may escalate or vary based on external factors which may not be in our control.
If our actual expenses on equipment and machinery significantly exceed our estimates, or even if our estimates were
sufficient for such purchases, we may not be able to achieve the intended economic benefits, which in turn may
materially and adversely affect our financial condition, results of operations, cash flows, and prospects. We may not
be able to install and duly utilise the machinery to be purchased form the Net Proceeds due to factors beyond our
control such as labour shortages, inadequate performance of the equipment and machinery installed in our
manufacturing facilities, defects in design or construction, the possibility of unanticipated future regulatory
restrictions, taxes and duties, environment and ecology costs and other external factors. Additionally, in the event
of any delay in placement of such orders, the proposed schedule implementation and deployment of the Net Proceeds
may be extended or may vary accordingly, which could have an adverse impact on our growth, prospects, cash
flows, results of operations and financial condition.

32. Any variation in the utilization of the Net Proceeds as disclosed in this Red Herring Prospectus shall be
subject to certain compliance requirements, including prior approval of the shareholders of our Company.

We propose to utilize the Net Proceeds towards prepayment of all or a portion of certain borrowings availed by our
Company, purchase of certain equipment, plant and machinery and general corporate purposes. For further details
of the proposed objects of the Offer, see “Objects of the Offer” beginning on page 116. Further, we cannot determine
with any certainty if we would require the Net Proceeds to meet any other expenditure or fund any exigencies arising
out of the competitive environment, business conditions, economic conditions or other factors beyond our control.
In accordance with the Companies Act, 2013 and the SEBI ICDR Regulations, we cannot undertake variation in the
utilization of the Net Proceeds as disclosed in this Red Herring Prospectus without obtaining the approval of the
Shareholders through a special resolution. In the event of any such circumstances that require us to vary the disclosed
utilization of the Net Proceeds, we may not be able to obtain the approval of the Shareholders in a timely manner,
or at all. Any delay or inability in obtaining such approval of the Shareholders may adversely affect our business or
operations. Further, our Promoters or controlling shareholders, if applicable, would be required to provide an exit
opportunity to the shareholders of our Company who do not agree with our proposal to modify the objects of the
Offer, at a price and manner as prescribed by SEBI.

Additionally, the requirement on Promoters or controlling shareholders, if applicable, to provide an exit opportunity
to such dissenting shareholders of our Company may deter our Promoters or controlling shareholders from agreeing
to the variation of the proposed utilization of the Net Proceeds, even if such variation is in the interest of our
Company. Further, we cannot assure you that our Promoters or the controlling shareholders of our Company if
applicable, will have adequate resources at their disposal at all times to enable them to provide an exit opportunity.
In light of these factors, we may not be able to vary the objects of the Offer to use any unutilized proceeds of the
Fresh Issue, if any, even if such variation is in the interest of our Company. This may restrict our Company’s ability
to respond to any change in our business or financial condition by re-deploying the unutilized portion of Net
Proceeds, if any, which may adversely affect our business, financial conditions, cash flows and results of operations.

Other internal risks

33. Fraud, theft, employee negligence or similar incidents may adversely affect our results of operations and
cash flows.

Our operations may be subject to incidents of theft or damage to inventory in transit and prior to or during godown
stocking. The business may also encounter some inventory loss on account of employee theft, vendor fraud and
general administrative error. For instance, our Chairman and Managing Director, Paritosh Kumar filed a criminal
complaint dated July 24, 2020 before the Commissioner of Police, Ludhiana against P. Sarvanan in his capacity as
president of Saran Corporation Limited (“Respondent™), alleging violation of Sections 406 and 420 of the Indian
Penal Code, 1860 on the ground of defrauding our Company by avoiding delivery of 4,000 tonne forging press
machine pursuant to payment of an advance amount aggregating to 26.00 million Japanese Yen by our Company.
Thereafter, a first information report (“FIR”) dated June 28, 2021 was registered at Police Station, Sahnewal,
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Ludhiana. Aggrieved by the FIR, the Respondent filed a petition under Section 483 of Code of Criminal Procedure,
1974 in the High Court of Punjab and Haryana (“High Court”) seeking inter-alia to quash the FIR and to grant a
stay on any further proceedings. The matter is currently pending.

For further information, see “Outstanding Litigation and Other Material Information — Litigation proceedings
involving our Directors — Criminal proceedings — Litigation by our Directors” on page 436. While there has been
no instance of fraud, theft or employee negligence which we have experienced in the last three Fiscals and six
months ended September 30, 2023 which had an adverse effect on our business operations, there can be no assurance
that we will not experience any fraud, theft, employee negligence, security lapse, loss in transit or similar incidents
in the future, which could adversely affect our results of operations, cash flows and financial condition. Additionally,
losses due to theft, fire, breakage or damage caused by other casualties, could adversely affect our results of
operations, cash flows and financial condition.

34. Our Company may not be successful in implementing its strategies, including growing our product portfolio
to cater to the industries such as oil and gas, power generation, wind turbine and defence and foraying into
lightweight forging with introduction of aluminium components, which could adversely affect our business,
cash flows, results of operations and future prospects.

The success of our business depends largely on our ability to effectively implement our business strategies. There
is no assurance that we will be able to execute our strategies on time and within the estimated budget, or that we
will meet the expectations of our customers. We expect our strategies to place significant demands on our
management and other resources and require us to continue growing our product portfolio and improving our
operational, financial and other internal efficiencies. Further, our strategy of growing product portfolio to cater to
the industries such as oil and gas, power generation, wind turbine and defence, foraying into lightweight forging
with introduction of aluminium components and explore manufacturing of certain powertrain components for the
electric vehicle market involves understanding different product specifications, technology and other factors, which
we may currently be unfamiliar with.

In order to achieve future growth, we may be required to accurately assess new markets, develop new products,
identify and enter into new customers in such industries/ markets, obtain sufficient financing for our expected capital
expenditure, maintain sufficient operational and financial controls and make additional capital investments to take
advantage of anticipated market conditions. If we are unable to execute or manage our strategies effectively, our
business and financial results will be adversely affected. Also, see “Our Business — Business Strategies” on page
237.

Further, alternate products may offer similar functionality, performance, or cost advantages, which could incentivize
customers to switch their sourcing strategy. Any alternate for our existing products could the demand for our existing
products which in turn could affect our business, results of operations, future strategies and growth prospects.
Further, there is no assurance that we may be able to manufacture such products as such products may require
different machinery, expertise and tooling.

35. We depend on our senior management and other personnel with technical expertise, and if we are unable
to recruit and retain qualified and skilled personnel, our business and our ability to operate or grow our
business may be adversely affected.

We are led by our Promoters, Paritosh Kumar, Chairman and Managing Director of our Company and Ashish Garg,
Managing Director of our Company, who have over 44 years and 17 years of experience in the industrial sector,
respectively, and have been instrumental in the growth of our business. In addition, our Senior Management have
significant experience in operations and has contributed to the growth of our business. For further details, see “Our
Management” on page 274.

Our future performance would depend on the continued service of our Promoters, Senior Management, Key
Managerial Personnel, persons with technical expertise, and the loss of any senior employee and the inability to find
an adequate replacement may impair our relationship with key customers and our level of technical expertise, which
may adversely affect our business, cash flows, financial condition, results of operations and prospects. While there
has been no instance in the last three Fiscals and six months ended September 30, 2023 where the resignation of any
Senior Management or Key Managerial Personnel had an adverse impact on our business, results of operations, cash
flows or financial conditions, there is no assurance that such instance will not arise in the future. Our future success,
amongst other factors, will depend upon our ability to continue to attract, train and retain qualified personnel,
particularly engineers and other associates with critical expertise, know-how and skills that are capable of helping
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us develop technologically advanced forged and machined products and support key customers and products. We
may therefore need to increase compensation and other benefits in order to attract and retain personnel in the future,
which may adversely affect our business, financial conditions, cash flows and results of operations.

The market for qualified professionals is competitive and we may not continue to be successful in our efforts to
attract and retain qualified people. The specialised skills we require in our industry are difficult and time-consuming
to acquire and, as a result, are in short supply. The following table sets forth the attrition rate in the years/ periods
indicated:

Six months Six months
. . . ended ended
Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021 September 30, September 30,
2023 2022
Consolidated Consolidated Standalone Standalone Consolidated
Number of 821 935 760 384 491
Employees Resigned
Attrition Rate” 29.98% 38.49% 37.68% 12.84% 18.18%

“Attrition rate is calculated as overall exits including retired employees divided by average number of employees in the relevant Fiscal/
period.

As of September 30, 2023, of the total 3,070 employees, 1,432 were skilled labourers, 1,167 were unskilled labourers
and 471 were employees other than skilled and unskilled labourers, involved in various manufacturing operations.
In the last three Fiscals and six months ended September 30, 2022 and 2023, we experienced high attrition rate
owing to the exit of unskilled labourers. The following tables set forth details of employees who exited from our
Company in the relevant years/ periods:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Particulars Percentage Percentage Percentage
Number of of the tot%l Number of of the tot%l Number of of the totgl
employees mol employees mol employees mol
who exited employees who exited employees who exited employees
who exited who exited who exited
Skilled Labourers 232 28.26% 403 43.10% 240 31.58%
Unskilled Labourers 525 63.95% 476 50.91% 482 63.42%
Employees (other 64 7.80% 56 5.99% 38 5.00%
than unskilled and
skilled labourers)
Total 821 100.00% 935 100.00% 760 100.00%
Six months ended September 30, 2023 Six months ended September 30, 2022
_ Standalone Consolidated
Particulars Number of Percentage of the Number of Percentage of the
employees who total employees employees who total employees who
exited who exited exited exited
Skilled Labourers 91 23.70% 128 26.07%
Unskilled Labourers 244 63.54% 325 66.19%
Employees (other  than 49 12.76% 38 7.74%
unskilled and skilled
labourers)
Total 384 100.00% 491 100.00%

For further details regarding the employees, see “Our Business — Human Resources” on page 260.

Our inability to hire, train and retain a sufficient number of qualified employees could delay our ability to bring new
products or services to the market and impair the success of our operations. This could have an adverse effect on
our business, financial conditions, cash flows and results of operations.

Our success also depends, in part, on key customer relationships forged by our senior management. If we were to

lose these members of the senior management, we cannot assure you that we will be able to continue to maintain
key customer relationships or renew them, which could adversely affect our business, financial condition, results of
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operations and cash flows.

36. We currently avail benefits under certain Government incentive schemes. Cancellation or our inability to
meet the conditions under such schemes may result in adversely affect our business operations, cash flows,
results of operations and financial condition.

In the last three Fiscals, we availed certain incentives such as (i) investment subsidy where we receive
reimbursement of net SGST on intra-state sales (i.e., 100% of net SGST for 15 years with a cap of 200% of Fixed
capital investment); (ii) exemption from electricity duty (i.e., 100% exemption for 15 years); and (iii) exemption
from external development charges/ change of land use charges (100% exemption). Further, we avail export
incentives under the Duty Drawback Scheme and Remission of Duties or Taxes on Export of Products Scheme. The
table below sets forth details relating to government grants recognised as per Ind AS 20:

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Government Percentage of Government Percentage of Government Percentage of
Grants Revenue from Grants Revenue from Grants Revenue from
(X million) Operations (%) (X million) Operations (%) (X million) Operations (%)
355.92 2.97% 19.47 0.23% 16.75 0.29%

Six months ended September 30, 2023

Six months ended September 30, 2022

Standalone

Consolidated

Government Grants
(X million)

Percentage of Revenue
from Operations (%)

Government Grants
® million)

Percentage of Revenue
from Operations (%)

70.64

1.05%

286.27

4.77%

Further, the above government grants recognised as per Ind AS 20, among other things, include export incentives
under the Duty Drawback Scheme and Remission of Duties or Taxes on Export of Products Scheme (“RoDTEP”)
aggregating to X32.36 million, ¥19.47 million, ¥16.75 million, ¥31.55 million and ¥14.05 million in Fiscal 2023,
2022, 2021 and the six months ended September 30, 2023 and 2022, respectively.

Our governments grants recognised as per Ind AS 20 increased from ¥19.47 million in Fiscal 2022 to 3286.27
million in the six months ended September 30, 2022 to ¥355.92 million in Fiscal 2023 primarily on account of
recognition of government grant in relation to refund of eligible net SGST incentive calculated based on GST paid
on eligible sales, amounting to ¥272.22 million in the six months ended September 30, 2022 and %323.57 million in
Fiscal 2023. The amount for the six months ended September 30, 2022 and Fiscal 2023 includes grant related to
earlier years (i.e., from Fiscal 2018 to Fiscal 2023) which was not recognised earlier as we did not have reasonable
assurance for its ultimate realisation at that point. As on September 30, 2023, 3272.93 million of grant amount is
receivable under this scheme.

Our profitability will be affected to the extent that such benefits will not be available beyond the periods currently
contemplated. Our profitability may be further affected in the future if any of such benefits are reduced or withdrawn
prematurely or if we are subject to any dispute with the tax authorities in relation to these benefits or in the event
we are unable to comply with the conditions required to be complied with in order to avail ourselves of each of these
benefits. Further, our inability to meet the conditions as prescribed under such schemes would make our Company
less competitive against its competitors who have been availing this scheme by complying all conditions.

37. We have not incurred certain required portions of our profits towards corporate social responsibility
(“CSR”) requirements under the Companies Act 2013.

The Companies Act 2013 stipulates the requirement of formulation of a corporate social responsibility policy and
mandates our Board of Directors to ensure that our Company spends, in each Fiscal, at least two percent of the
average net profits of our Company during the three immediately preceding Fiscals, in accordance with its CSR
policy. In Fiscal 2023, 2022 and 2021, while our Company has made profits and accordingly allocated certain
portion of such profits towards CSR activities formulated under our CSR policy, our Company has not incurred the
requisite portion of the expenditure towards such activities in Fiscals 2023 and 2021. The following table sets forth
the details with respect to the gross amount required to be spent, amount approved by the Board and total amount
spent towards the CSR activities in the years/ periods indicated:
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Six months Six months
. . . ended ended
Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021 September 30, September 30,
2023 2022
Consolidated Consolidated Standalone Standalone Consolidated
Gross amount required to 27.16 24.49 23.36 19.92 13.58
be spent by our Company
during the year (% million)
Amount approved by the 30.00 27.00 23.36 20.00 15.00
Board during the year R
million)
Total amount spent during 21.45 32.02 14.44 4.78 3.00
the year (% million)
Amount required to be 5.70 - 8.92 - -
deposited in separate bank
account (X million)
Actual amount deposited in 6.00 - 9.50 - -
unspent account after the
year end (X million)

During Fiscal, 2021, we could not spend the total required to be spent towards the CSR activities and as a result, an
amount 29.50 million was deposited in an unspent account, of which %5.35 million was utilised in Fiscal 2022 and
%4.15 million in Fiscal 2023 towards CSR activities. Similarly, during Fiscal 2023, we could not spend the total
amount required to be spent towards the CSR activities and as a result, an amount of X6.00 million was deposited
in an unspent account and we cannot assure you that we will be able utilise the aforesaid amount towards any CSR
activities. We may be subject to imposition of notices or penalties under the Companies Act, 2013 from the Ministry
of Corporates Affairs, Government of India for non-compliance in relation to our CSR expenditure, which could
adversely affect our reputation and business.

38. Any disruption to the steady and regular supply of workforce for our operations, including due to strikes,
work stoppages or increased wage demands by our workforce or any other kind of disputes with our
workforce or our inability to control the composition and cost of our workforce could adversely affect our
business, cash flows and results of operations.

Our manufacturing activities are labour intensive, require our management to undertake significant labour interface,
and expose us to the risk of industrial action. As on September 30, 2023, we had 3,070 employees. We may be
subject to industrial unrest, slowdowns, and increased wage costs, which may adversely affect our business,
financial conditions, cash flows and results of operations. While we consider our relationship with our employees
to be good and there has been no such instance in the three Fiscals and six months ended September 30, 2023, we
could experience disruptions in work due to disputes or other problems with our work force, which may adversely
affect our ability to perform our business operations.

Our Company also appoints independent contractors who in turn engage on-site contract labour for performance of
certain of our ancillary operations. As on September 30, 2023, we had engaged 116 contract labourers. Although
we do not engage these laborers directly, it is possible under Indian law that we may be held responsible for wage
payments to laborers engaged by contractors should the contractors default on wage payments. Any requirement to
fund such payments may adversely affect our business, financial conditions, cash flows and results of operations.
Furthermore, pursuant to the provisions of the Contract Labour (Regulation and Abolition) Act, 1970, we may be
directed to absorb some of these contract laborers as our employees. Any such order from a court or any other
regulatory authority may adversely affect our business, cash flows and results of operations.

Further, work stoppages due to strikes or other events could result in slowdowns or closures of our operations which
could have an adverse effect on our business, cash flows and results of operations. While there has been no instance
in the last three Fiscals and six months ended September 30, 2023 where we experienced work stoppages due to
strikes or labour unrest that resulted in closure of our operations, there is no assurance that we may not experience
any such events in the future.

39. Technology failures could disrupt our operations and adversely affect our business operations and financial
performance.

IT systems are critical to our ability to manage our manufacturing process, inventory management, financial
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management, data handling and supply chain management, to maximize efficiencies and optimize costs. Our IT
systems enable us to coordinate our operations, from automated manufacturing to logistics and transport, invoicing,
customer relationship management and decision support. The tables below set forth details relating to the cost
incurred towards technology (which includes cost incurred towards IT infrastructure, expenditure on engineering
software and software related to product quality testing):

Fiscal 2023 Fiscal 2022 Fiscal 2021
Consolidated Consolidated Standalone
Cost incurred Percentage of Cost incurred Percentage of Cost incurred Percentage of
towards ? towards g towards ?
technology (R Revenge rom technology R Revenye rom technology (R Revenye rom
L Operations (%0) e Operations (%0) o Operations (%)
million) million) million)
19.51 0.16% 33.14 0.39% 37.57 0.64%

Six months ended September 30, 2023

Standalone
Cost incurred towards Percentage of Revenue
technology (X million) from Operations (%)
17.96 0.27%

Six months ended September 30, 2022

Consolidated
Cost incurred towards Percentage of Revenue
technology (X million) from Operations (%)
16.22 0.27%

In Fiscal 2019 and Fiscal 2020, we incurred a total of 11.14 million for purchase of SAP license and implementation
of SAP platform which helps us with business functions including production, materials, finance, inventory,
maintenance, and human resource management. For further information, see “Our Business — Information
Technology” on page 263. While there has been no instance in the last three Fiscals and six months ended September
30, 2023 where we experienced technology failure and the same had an adverse impact on the business operations
of the Company, there is no assurance that such instance will not arise in the future.

If we do not allocate and effectively manage the resources necessary to implement and sustain the proper IT
infrastructure, we could be subject to transaction errors and processing inefficiencies. Challenges relating to the
revamping or implementation of new IT structures can also subject us to certain errors, inefficiencies, disruptions
and, in some instances, loss of consumers. Our IT systems and the systems of our third party IT service providers
may also be vulnerable to a variety of interruptions due to events beyond our control, including, but not limited to,
natural disasters, terrorist attacks, telecommunications failures, computer viruses, hackers and other security issues.
Although we have security initiatives and disaster recovery plans in place to mitigate its risk to these vulnerabilities,
such measures may not have been effectively implemented or may not be adequate to ensure that its operations are
not disrupted.

40. We may undertake acquisitions, investments, joint ventures or other strategic alliances, which may have a
material adverse effect on our ability to manage our business, and such undertakings may be unsuccessful.

We may undertake acquisitions, investments, joint ventures or other strategic alliances to expand our business
operations. In the past, with effect from January 8, 2022, we acquired 33.33% shareholding in Linchpin
Technologies Private Limited pursuant to a joint venture agreement with VVVDN Technologies Private Limited.
However, due to various commercial considerations, we divested our shareholding in Linchpin Technologies
Private Limited on March 31, 2023 pursuant to a share purchase agreement between our Company and VVDN
Technologies Private Limited. Any future acquisitions may expose us to new operational, regulatory, market and
geographic risks as well as risks associated with additional capital requirements as well as other considerable risks,
including:

. our inability to integrate new operations, personnel, products, services and technologies;

. unforeseen or hidden liabilities, including exposure to lawsuits associated with newly acquired companies;
. the diversion of resources from our existing businesses;

. failure to comply with laws and regulations as well as industry or technical standards of the overseas

markets into which we may expand,;
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. our inability to generate sufficient revenues to offset the costs and expenses of such acquisitions or strategic
investment; and

. potential loss of, or harm to employees or customer relationships.

Any of these events could disrupt our ability to manage our business, which in turn could have a material
adverse effect on our financial condition, cash flows and results of operations. Such risks could also result in
our failure to derive the intended benefits of the acquisitions, and we may be unable to recover our investment
in such initiatives.

41. Any significant delay in receiving plant, equipment and machinery purchased from outside India could
impact our business, operations, cash flows and financial conditions.

In the past, we had purchased certain machinery and equipment from outside India for our forging and machining
operations. Further, we intend to purchase certain equipment, plant and machinery such as (i) hot forging press type
GLF 10000 R from an international vendor i.e., Farina Presse S.r.1 Unico Socio for which we have made an advance
payment of 3132.53 million amounting to 25% of the total cost of the machine; and (ii) automatic die holder,
cassettes and die change system for forging press type GLF 10000 R from an international vendor i.e., Farina Presse
S.r.l Unico Socio. For more details, see “Objects of the Offer — Details of the Objects — Purchase of Equipment,
Plant and Machinery” on page 118. Importing equipment and machinery involves a complex supply chain, which
may be susceptible to various disruptions such as delays in shipping or customs clearance. Any disruption in the
supply chain could lead to significant delays in receiving the plant, equipment and machinery and could affect our
production timelines and impact our ability to meet customer demands, which in turn impact our business,
operations, cash flows and financial conditions. Additionally, geopolitical tensions can also disrupt the supply chain
for imported plant, equipment and machinery. If there is political instability or conflicts in the region where the
equipment is being sourced from, it could lead to further delays or even halt the entire importing process. Such
uncertainties pose a risk to our business and operations, as we may not have alternative sources for the plant,
machinery and equipment we need. While there has not been any instance in the last three Fiscals and six months
ended September 30, 2023 where we experienced a delay in receiving equipment, plant and machinery, there is no
assurance that such an instance will not arise in the future.

42. Changes in technology may render our current technologies obsolete or require us to make substantial
capital investments. Any failure on our part to effectively address such situations, innovate and keep up with
technological advancements, could adversely affect our business, results of operations, financial condition
and cash flows.

Our business is continually changing due to technological advances and scientific discoveries. These changes result
in the frequent introduction of new products and services. If our technologies become obsolete for various factors,
our business and results of operations could be adversely affected. Although we strive to maintain and upgrade our
technologies, facilities and machinery, the technologies, facilities and machinery we currently use may become
obsolete. The cost of implementing new technologies and upgrading our manufacturing facilities could be
significant, which could adversely affect our business, results of operations and financial condition. Any failure on
our part to effectively address such situations, innovate and keep up with technological advancements, could
adversely affect our business, results of operations, financial condition and cash flows.

43. We import machinery from foreign countries and the same is subject to certain risks which may adversely
affect our business, results of operations, financial condition and cash flows.

We import machinery from foreign countries to support our operations. In the past, we have imported machinery
from certain countries including the United Kingdom, Italy and Germany. However, importing machinery entails
several risks and challenges that could adversely affect our business, results of operations, financial condition and
cash flows. For example, changes in government policies or trade agreements could lead to increased tariffs or
import restrictions, resulting in higher costs or difficulties in importing machinery which could lead to a delay in
our operations, impact our production schedules and overall business operations. Furthermore, political, economic,
or logistical disruptions in the country of origin could also lead to delays in delivery, interruptions in the supply
chain, or challenges in obtaining technical support which could impact our production schedules or result in a loss
of business opportunities. Any of these risks could disrupt our operations, and ultimately, adversely affect our
business, results of operations, financial condition and cash flows.
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44. Motilal Oswal Investment Advisors Limited, one of our Book Running Lead Managers, is an associate of
our Investor Selling Shareholder.

MO Alternates, the investment manager to the Investor Selling Shareholder is a wholly owned subsidiary of Motilal
Oswal Financial Services Limited (“MOFSL”), which is one of the Syndicate Members. Further, one of the Book
Running Lead Managers to the Offer i.e., Motilal Oswal is also a wholly owned subsidiary of MOFSL. In addition,
Motilal Oswal has common director(s) with MOFSL and MO Alternates. Accordingly, as on the date of filing this
Red Herring Prospectus, Motilal Oswal is an associate of the Investor Selling Shareholder in accordance with the
provisions of SEBI Merchant Bankers Regulations.

Accordingly, while Motilal Oswal has signed the due diligence certificate and has been disclosed as a Book Running
Lead Manager, in compliance with proviso to regulation 21A (1) and explanation (iii) to regulation 21A (1) of the
SEBI (Merchant Bankers) Regulations, 1992, as amended, Motilal Oswal would be involved only in the marketing
of the Offer. There can be no assurance that this relationship between Motilal Oswal and the Investor Selling
Shareholder will not be perceived as a current or potential conflict of interest in relation to the Offer.

45. Uncertain and lengthy vendor selection process may have an adverse impact on our business, cash flows,
financial conditions and results of operations

We undergo through a vendor selection process with our customers, which can take up to three years from the date
of issue of a request for quote (“RFQ”) to secure business. During this process, we are required to submit a technical
proposal that includes product features, performance specifications, proposed development timeline, product
validation plan, performance and durability expectations. We are also required to develop and supply concept
prototypes for the customer based on initial design plans. Once our prototype is confirmed to have met the
customer’s specifications and clears the testing phase, we receive firm orders. This vendor selection process is both
lengthy and costly. If we fail to convert the RFQ process into firm orders, we may not recover these costs.
Additionally, there is no assurance that we will be successful in securing new customer relationships or that these
relationships will result in long-term business. The uncertain and lengthy vendor selection process could adversely
impact our business, cash flows, financial conditions and results of operations.

46. The COVID-19 pandemic impacted our business and operations. Future similar events may have an adverse
effect on our business prospects and financial performance.

The outbreak of the COVID-19 pandemic impacted our business and operations in the following manner:

. Shutdown of two of our manufacturing facilities located at Kanganwal in Ludhiana, Punjab for 43 days
(March 22, 2020 to May 3, 2020);

. Temporary closure of our office and decline in the availability of workforce due to employees contracting
the virus and restrictions on travel and movement due to lockdowns imposed by various state governments
which affected commute of employees to our manufacturing facilities; and

. Compliance with evolving government regulations, including with respect to social distancing measures
and sanitization practices.

. While there was no cost overrun, we experienced delay in installation of one of our machinery “Robot
Gripper Up & Down Receiving Table”.

There can be no assurance that we will be able to successfully achieve our expansion strategies in the event
similar pandemic happens in India that lead to restrictive measures or hamper overall economic condition.

47. Information relating to our annual installed capacity, annual average available capacity and the historical
capacity utilization of our manufacturing facilities included in this Red Herring Prospectus is based on
various assumptions and estimates and future production and capacity utilization may vary.

The information relating to the annual installed capacity, average annual available capacity and capacity utilisation
of our manufacturing facilities included in this Red Herring Prospectus are based on various assumptions and
estimates of our management that have been taken into account by the independent chartered engineer in the
calculation of our capacity. These assumptions and estimates include standard capacity calculation practice in the
Indian forging industry and capacity of other ancillary equipment installed at the relevant manufacturing facility.
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Assumptions and estimates taken into account for measuring installed capacities and the annual average available
capacities include 300 working days in a year, at three shifts per day operating for 8 hours a day.

Actual production levels and capacity utilization rates may therefore vary significantly from the annual installed
and annual average available installed capacity of our facilities. Undue reliance should therefore not be placed on
our capacity information or historical capacity utilization information for our existing facilities included in this Red
Herring Prospectus. For information regarding capacity of our manufacturing facilities, see “Our Business —
Installed Capacity, Average Annual Available Capacity, Actual Production and Capacity Utilisation” on page 249.

48. Our Promoters and members of our Promoter Group will continue to hold a significant equity stake in our
Company after the Offer and their interests may differ from those of the other shareholders.

As on the date of this Red Herring Prospectus, our Promoters and members of the Promoter Group collectively held
88.24% of the paid-up equity share capital of our Company on a fully diluted basis. For further information on their
shareholding pre and post-Offer, see “Capital Structure” on page 97. After the completion of the Offer, our
Promoters along with the members of Promoter Group will continue to collectively hold majority of the shareholding
in our Company and will continue to exercise significant influence over our business policies and affairs and all
matters requiring Shareholders’ approval, including the composition of our Board, the adoption of amendments to
our certificate of incorporation, the approval of mergers, strategic acquisitions or joint ventures or the sales of
substantially all of our assets, and the policies for dividends, lending, investments and capital expenditure or any
other matter requiring special resolution. This concentration of ownership also may delay, defer or even prevent a
change in control of our Company and may make some transactions more difficult or impossible without the support
of these stockholders. The interests of the Promoters as our controlling shareholders could conflict with our interests
or the interests of our other sharcholders. We cannot assure you that the Promoters will act to resolve any conflicts
of interest in our favour and any such conflict may adversely affect our ability to execute our business strategy or to
operate our business. For further information in relation to the interests of our Promoters in the Company, please
see “Our Management” and “Our Promoters and Promoter Group” on pages 274 and 295, respectively.

49. Certain sections of this Red Herring Prospectus disclose information from the Ricardo Report which is a
paid report and commissioned and paid for by us exclusively in connection with the Offer and any reliance
on such information for making an investment decision in the Offer is subject to inherent risks.

We have availed the services of an independent third-party research agency, Ricardo, appointed by our Company
pursuant to an engagement letter dated May 16, 2023, to prepare an industry report titled “Industry Report on Global
and Indian Forging and Machining Markets” dated November 30, 2023, for purposes of inclusion of such
information in this Red Herring Prospectus to understand the industry in which we operate. Our Company, our
Promoters, and our Directors are not related to Ricardo. This Report has been commissioned by our Company
exclusively in connection with the Offer for a fee. This Ricardo Report is subject to various limitations and based
upon certain assumptions that are subjective in nature. Further the commissioned report is not a recommendation to
invest or divest in our Company. Prospective investors are advised not to unduly rely on the commissioned report
or extracts thereof as included in this Red Herring Prospectus, when making their investment decisions.

50. Our Promoters and Directors hold Equity Shares in our Company and are therefore interested in our
Company’s performance in addition to their remuneration and reimbursement of expenses.

Our Promoters and Directors are interested in our Company, in addition to regular remuneration or benefits and
reimbursement of expenses, to the extent of their shareholding or the shareholding of their relatives in our Company.
The table below sets forth the details of remuneration and shareholding of our Promoters and Directors, as
applicable:

Percentage of total pre- Remuneration in Fiscal Remuneration in six
Names Offer paid up_Eqmty 2023 (in X million) months end.ed Sep.te.mber
Share capital 30, 2023 (in % million)

Promoters
Garg Family Trust 42.51% N.A. N.A.
Ashish Garg” 14.47% 19.67 17.48
Ayush Capital & Financial 12.01% N.A. N.A.
Services Private Limited
Paritosh Kumar™ 10.00% 20.15 18.98
Paritosh Kumar Garg (HUF) 6.27% N.A. N.A.
Megha Garg™ 2.70% 4.77 4.07
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Percentage of total pre- A Remuneration in six
Names Offer paid up Equity Re;nol;ge(riitliolr:l;lr;iills)cal months ended September
Share capital 30, 2023 (in % million)
Ashish Garg & Sons (HUF) 0.28% N.A. N.A.
Directors
Satish Sekhri N.A. 0.40 0.50
Vikas Giya N.A. 0.03 0.05
Ravindra Pisharody N.A. 0.30 0.50
Narinder Singh Juneja N.A. 5.82 4.17
Atul B Lall N.A. N.A. 0.20
Rajeshwari Karthigeyan N.A. N.A. 0.50

*Also our Managing Director.
**Also our Chairman and Managing Director.
“Also our Whole-time Director.

There can be no assurance that our directors will exercise their rights as Shareholders to the benefit and best interest
of our Company. For further details, see “Capital Structure” and “Our Management” on pages 97 and 274
respectively.

51. Certain non-GAAP financial measures and certain other statistical information relating to our operations
and financial performance like EBITDA, EBITDA Margin, Return on Capital Employed, PAT Margin,
Return on Equity, Gross Fixed Assets Turnover Ratio, Gross Profit, Gross Margin and Net Debt to EBITDA
have been included in this Red Herring Prospectus. These non-GAAP financial measures are not measures
of operating performance or liquidity defined by Ind AS and may not be comparable.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance like EBITDA, EBITDA Margin, Return on Capital Employed, PAT Margin, Return on
Equity, Gross Fixed Assets Turnover Ratio, Gross Profit, Gross Margin and Net Debt to EBITDA have been
included in this Red Herring Prospectus. We compute and disclose such non-GAAP financial measures and such
other statistical information relating to our operations and financial performance as we consider such information
to be useful measures of our business and financial performance.

These Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS and
should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years or any
other measure of financial performance or as an indicator of our operating performance, liquidity, profitability or
cash flows generated by operating, investing or financing activities derived in accordance with Ind AS. In addition,
these are not standardised terms, hence a direct comparison of these Non-GAAP Measures between companies may
not be possible. Other companies may calculate these Non-GAAP Measures differently from us, limiting its
usefulness as a comparative measure. These non-GAAP financial measures and other statistical and other
information relating to our operations and financial performance may not be computed on the basis of any standard
methodology that is applicable across the industry and therefore may not be comparable to financial measures and
statistical information of similar nomenclature that may be computed and presented by other companies and are not
measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled
measures presented by other companies.

52. The average cost of acquisition of Equity Shares for our Selling Shareholders may be lower than the Offer
Price.

The average cost of acquisition of Equity Shares for our Selling Shareholders may be lower than the Offer Price.
The details of the average cost of acquisition of Equity Shares held by our Selling Shareholders as at the date of
the Red Herring Prospectus is set out below.

. Average Cost of Acquisition per
Name Number of Equity Shares Equity Share (in %) *
Paritosh Kumar Garg (HUF) 5,607,700 2.02
India Business Excellence Fund — 111 10,529,000 189.95

*As certified by Goel Garg & Co., Chartered Accountants by way of their certificate dated December 9, 2023.
For more details regarding weighted average cost of acquisition of Equity Shares by our Selling Shareholders and

build-up of Equity Shares by our Selling Shareholders in our Company, see “Summary of the Offer Document —
Average cost of acquisition” on page 34.
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53. Owur ability to access capital at attractive costs depends on our credit ratings. Non-availability of credit
ratings or a poor rating may restrict our access to capital and thereby adversely affect our business, financial
conditions, cash flows and results of operations.

The cost and availability of capital depends on our credit ratings. The following table sets forth our details of credit
rating received recently including in the last three Fiscals and six months ended September 30, 2023:

Rating Agency Instruments Credit Rating Date
CRISIL Term Loan and Working Capital AA- (AA Minus) October 4, 2023
CRISIL Term Loan and Working Capital AA- (AA Minus) July 22, 2022

ICRA Term Loan and Working Capital AA- (AA Minus) December 21, 2022
ICRA Term Loan and Working Capital A+ (A Plus) May 20, 2022
CRISIL Term Loan and Working Capital A+ (A Plus) August 12,2021
ICRA Term Loan and Working Capital A+ (A Plus) February 26, 2021
ICRA Term Loan and Working Capital Al(A) August 18, 2020
ICRA Term Loan and Working Capital AIA May 11, 2020
CRISIL Term Loan and Working Capital A (A) May 6, 2020

Credit ratings reflects the opinion of the rating agency on our management, track record, diversified clientele,
increase in scale and operations and margins, medium term revenue visibility and operating cycle.

While we have not experienced downgrading in our credit ratings received recently, including in the last three Fiscals
and six months ended September 30, 2023, any downgrade in our credit ratings or our inability to obtain such credit
rating in a timely manner or any non-availability of credit ratings, or poor ratings, could increase borrowing costs,
will give the right to our lenders to review the facilities availed by us under our financing arrangements and adversely
affect our access to capital and debt markets, which could in turn adversely affect our interest margins, our business,
results of operations, financial condition and cash flows.

54. Certain of our Promoter Group entities and Group Companies are in businesses similar to ours and this
may result in conflict of interest with us.

Our Promoter Group entities and Group Companies namely Happy Steels Private Limited, Gamo Forgings Private
Limited and Northstar Autocomp Private Limited are engaged in the business of upsetter forging or press forging of
auto components. As these entities are in similar lines of business to our Company, there can be no assurance that
conflicts of interest will not occur between our business and the businesses of such entities, which could have an
adverse effect on our business, financial condition, cash flows and results of operations. For further details regarding
our Group Companies, see “Group Companies” on page 442.

55. In this Red Herring Prospectus, we have compared consolidated financial information as of and for the
year ended March 31, 2023 and March 31, 2022 with our standalone financial information as of and for
the year ended March 31, 2021. Further, we have compared our consolidated financial information as of
and for the six months ended September 30, 2022 with our standalone financial information as of and for
the six months ended September 30, 2023. These periods are not comparable to each other.

With effect from January 8, 2022, we acquired 33.33% shareholding in Linchpin Technologies Private Limited
pursuant to a joint venture agreement with VVVDN Technologies Private Limited and such investment was divested
on March 31, 2023, pursuant to a share purchase agreement between our Company and VVVDN Technologies Private
Limited. As a result of the investment, our audited consolidated statements of profit and loss for the year ended
March 31, 2023 and for the year ended March 31, 2022 consolidate the operations of Linchpin Technologies Private
Limited. In addition, our audited, consolidated balance sheets as of March 31, 2023 and as of March 31, 2022
consolidate the assets and liabilities of Linchpin Technologies Private Limited. As a result, our audited consolidated
financial information for the year ended March 31, 2023 and March 31, 2022 are not comparable with the standalone
financial information for the year ended March 31, 2021 and our consolidated financial information as of and for
the six months ended September 30, 2022 are not comparable with our standalone financial information as of and
for the six months ended September 30, 2023 and therefore, our Restated Financial Information are not comparable
as well.
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External Risk Factors

Risks relating to India

56. Changing laws, rules and regulations in India could lead to new compliance requirements that are
uncertain.

Our business, financial performance, cash flow and results of operations could be adversely affected by
unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
applicable to us and our business. Our business, cash flows, results of operations and prospects may be adversely
impacted, to the extent that we are unable to suitably respond to and comply with any such changes in applicable
law and policy. The regulatory and policy environment in which we operate are evolving and are subject to change.
The Gol may implement new laws or other regulations and policies that could affect our business in general, which
could lead to new compliance requirements, including requiring us to obtain approvals and licenses from the
Government and other regulatory bodies, or impose onerous requirements.

We are subject to laws and government regulations, including in relation to safety, health, environmental protection
and labour. These laws and regulations impose controls on air and water discharge, employee exposure to hazardous
substances and other aspects of our manufacturing operations. Further, laws and regulations may limit the amount
of hazardous and pollutant discharge that our manufacturing facilities may release into the air and water. The
discharge of materials that hazardous into the air, soil or water beyond these limits may cause us to be liable to
regulatory bodies or third parties. Any of the foregoing could subject us to litigation, which could lower our profits
in the event we were found liable and could also adversely affect our reputation. Additionally, the government or
the relevant regulatory bodies may require us to shut down our manufacturing facilities, which in turn could lead to
product shortages that delay or prevent us from fulfilling our obligations to customers.

For instance, the Gol has recently introduced the Code on Social Security, 2020 (“Social Security Code”); the
Occupational Safety, Health and Working Conditions Code, 2020; the Industrial Relations Code, 2020 and the Code
on Wages, 2019, which consolidate, subsume and replace numerous existing central labour legislations (collectively,
the “Labour Codes”). The Gol has deferred the effective date of implementation of the respective Labour Codes,
and they shall come into force from such dates as may be notified. Different dates may also be appointed for the
coming into force of different provisions of the Labour Codes. While the rules for implementation under these codes
have not been notified, we are yet to determine the impact of all or some such laws on our business and operations
which may restrict our ability to grow our business in the future and increase our expenses. For instance, under the
Social Security Code, a new concept of deemed remuneration has been introduced, such that where an employee
receives more than half (or such other percentage as may be notified by the Central Government) of their total
remuneration in the form of allowances and other amounts that are not included within the definition of wages under
the Social Security Code, the excess amount received shall be deemed as remuneration and accordingly be added to
wages for the purposes of the Social Security Code and the compulsory contribution to be made towards the
employees’ provident fund. In another example, the Gol has made it mandatory for business establishments with
turnover above a certain size to offer digital modes of payment from November 2019, with no charges being levied
on the consumers or the merchants by banks and payment service providers. Such measures could adversely impact
our income streams in the future and adversely affect its financial performance.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy in the jurisdictions in which we operate, including by reason of an absence, or a limited body,
of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may impact
the viability of our current business or restrict our ability to grow our business in the future. We may incur increased
costs and other burdens relating to compliance with such new requirements, which may also require significant
management time and other resources, and any failure to comply may adversely affect our business, results of
operations, cash flows, financial condition and prospects. For instance, the Supreme Court of India has in a decision
clarified the components of basic wages which need to be considered by companies while making provident fund
payments, which resulted in an increase in the provident fund payments to be made by companies. Any such
decisions in future or any further changes in interpretation of laws may have an impact on our financial conditions,
cash flows and results of operations.
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57. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19 and man-
made disasters, including acts of war, terrorist attacks and other events such as political instability, including strikes,
demonstrations, protests, marches or other types of civil disorder, many of which are beyond our control, may lead
to economic instability, including in India or globally, which may in turn materially and adversely affect our
business, financial condition, cash flows and results of operations. Our operations may be adversely affected by
fires, natural disasters and/or severe weather, which can result in damage to our property or inventory and generally
reduce our productivity and may require us to evacuate personnel and suspend operations.

A number of countries in Asia, including India, as well as countries in other parts of the world, are susceptible to
contagious diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9,
H5N1 and H1N1 strains of influenza in birds and swine and more recently, the COVID-19. A worsening of the
current outbreak of COVID-19 pandemic or future outbreaks of COVID-19 or a similar contagious disease could
adversely affect the global economy and economic activity in the region. As a result, any present or future outbreak
of a contagious disease could have a material adverse effect on our business and the trading price of the Equity
Shares.

58. A downgrade in ratings of India and other jurisdictions we operate in may affect the trading price of the
Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
Any further adverse revisions to credit ratings for India and other jurisdictions we operate in by international rating
agencies may adversely impact our ability to raise additional financing. This could have an adverse effect on our
ability to fund our growth on favourable terms and consequently adversely affect our business and financial
performance and the price of the Equity Shares.

59. We may be affected by competition laws in India, the adverse application or interpretation of which could
adversely affect our business.

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal or
informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is considered
void and may result in the imposition of substantial penalties. Further, any agreement among competitors which
directly or indirectly involves the determination of purchase or sale prices, limits or controls production, supply,
markets, technical development, investment or the provision of services or shares the market or source of production
or provision of services in any manner, including by way of allocation of geographical area or number of consumers
in the relevant market or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an
AAEC and is considered void. The Competition Act also prohibits abuse of a 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 also guilty of the contravention and may be punished.

Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination
occurring outside India if such agreement, conduct or combination has an AAEC in India. However, the impact of
the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty at
this stage. In the event we pursue an acquisition in the future, we may be affected, directly or indirectly, by the
application or interpretation of any provision of the Competition Act, or any enforcement proceedings initiated by
the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any
prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our business,
results of operations, cash flows and prospects. The manner in which the Competition Act and the CCI affect the
business environment in India may also adversely affect our business, financial condition, cash flows and results of
operations.

The Competition (Amendment) Act, 2023 (“Competition Amendment Act”) was recently notified. The
Competition Amendment Act amends the Competition Act and give the CCI additional powers to prevent practices
that harm competition and the interests of consumers. The Competition Amendment Act, inter alia, modifies the
scope of certain factors used to determine AAEC, reduces the overall time limit for the assessment of combinations
by the CCI from 210 days to 150 days and empowers the CCI to impose penalties based on the global turnover of
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entities, for anti-competitive agreements and abuse of dominant position.

60. Financial and political instability in other countries may cause increased volatility in Indian financial
markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States of America, Europe and certain emerging economies in Asia. In particular,
the ongoing military conflicts between Russia and Ukraine could result in increased volatility in, or damage to, the
worldwide financial markets and economy. Increased economic volatility and trade restrictions could result in
increased volatility in the markets for certain securities and commodities and may cause inflation. Any worldwide
financial instability including possibility of default in the US debt market may cause increased volatility in the
Indian financial markets and, directly or indirectly, adversely affect the Indian economy and financial sector and us.
Although economic conditions are different in each country, investors’ reactions to developments in one country
can have adverse effects on the securities of companies in other countries, including India. A loss of investor
confidence in the financial systems of other emerging markets may cause increased volatility in Indian financial
markets and, indirectly, in the Indian economy in general. Concerns related to a trade war between large economies
may lead to increased risk aversion and volatility in global capital markets and consequently have an impact on the
Indian economy.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown in
the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the trade
relations between the two countries. In response to such developments, legislators and financial regulators in the
United States and other jurisdictions, including India, implemented a number of policy measures designed to add
stability to the financial markets. However, the overall long-term effect of these and other legislative and regulatory
efforts on the global financial markets is uncertain, and they may not have the intended stabilising effects.

61. The Indian tax regime has undergone substantial changes which could adversely affect our business and
the trading price of the Equity Shares.

Any change in Indian tax laws could have an effect on our operations. The Government of India has implemented
two major reforms in Indian tax laws, namely the Goods and Services Tax (“GST”), and provisions relating to
general anti-avoidance rules (‘GAAR”). The indirect tax regime in India has undergone a complete overhaul. The
indirect taxes on goods and services, such as central excise duty, service tax, central sales tax, state value added tax,
surcharge and excise have been replaced by GST with effect from July 1, 2017. The GST regime continues to be
subject to amendments and its interpretation by the relevant regulatory authorities is constantly evolving. GAAR
became effective from April 1, 2017. The tax consequences of the GAAR provisions being applied to an
arrangement may result in, among others, a denial of tax benefit to us and our business. In the absence of any
substantial precedents on the subject, the application of these provisions is subjective. If the GAAR provisions are
made applicable to us, it may have an adverse tax impact on us. Further, if the tax costs associated with certain of
our transactions are greater than anticipated because of a particular tax risk materializing on account of new tax
regulations and policies, it could affect our profitability from such transactions.

Earlier, distribution of dividends by a domestic company was subject to Dividend Distribution Tax (“DDT”), in the
hands of the company at an effective rate of 20.56% (inclusive of applicable surcharge and cess). Such dividends
were generally exempt from tax in the hands of the shareholders. However, the Gol has amended the Income-tax
Act, 1961 (“IT Act”) to abolish the DDT regime. Accordingly, any dividend distribution by a domestic company is
subject to tax in the hands of the investor at the applicable rate. Additionally, the Company is required to withhold
tax on such dividends distributed at the applicable rate.

Further, the Finance Act, 2023, came into force on April 1, 2023 which has introduced various amendments to the
IT Act. Investors are advised to consult their own tax advisors and to carefully consider the potential tax
consequences of owning, investing or trading in the Equity Shares. There is no certainty on the impact that the
Finance Act, 2023 may have on our business and operations or on the industry in which we operate. Uncertainty in
the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation or
policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be time
consuming as well as costly for us to resolve and may affect the viability of our current business or restrict our
ability to grow our business in the future.

We cannot predict whether any new tax laws or regulations impacting our services will be enacted, what the nature
and impact of the specific terms of any such laws or regulations will be or whether if at all, any laws or regulations
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would have an adverse effect on our business. Further, any adverse order passed by the appellate authorities/
tribunals/ courts would have an effect on our profitability. In addition, we are subject to tax related inquiries and
claims.

62. Ifinflation were to rise in India, we might not be able to increase the prices of our products at a proportional
rate in order to pass costs on to our consumers thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has
experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and
increased costs to our business, including increased costs of wages and other expenses.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs. Any
increase in inflation in India can increase our expenses, which we may not be able to adequately pass on to our
consumers, whether entirely or in part, and may adversely affect our business, results of operations, cash flows and
financial condition. In particular, we might not be able to reduce our costs or increase the price of our products to
pass the increase in costs on to our consumers. In such case, our business, results of operations, cash flows and
financial condition may be adversely affected.

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

63. Our customers may engage in certain transactions in or with countries or persons that are subject to U.S.
and other sanctions.

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing business in or
with certain countries that are the subject of comprehensive sanctions and with certain persons or businesses that
have been specially designated by the OFAC or other U.S. government agencies. Other governments and
international or regional organizations also administer similar economic sanctions. Suppliers from whom we
purchased machinery and equipment in the past may now belong to a sanctioned country or be included in the
OFAC’s specially designated list, even though they were not at the time of purchase. Engaging with such suppliers
for maintenance and repair purposes could potentially violate applicable sanctions restrictions. Further, our
customers may be located in jurisdictions to which certain OFAC-administered and other sanctions apply. While
we have implemented internal controls to ensure compliance with applicable sanctions regulations and restrictions,
since we carry on business with customers with global operations, we may not have any control over whether such
customers transact business with entities subject to such sanctions regimes. Although we do believe that our
operations are not in violation of any applicable sanctions regimes, if it were determined that our customers are
involved in transactions that are in violation of any such sanctions regimes, we could be subject to penalties, and
our reputation and future business prospects could be adversely affected.

64. Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS,
which investors may be more familiar with and may consider material to their assessment of our financial
condition.

Our Restated Financial Information are derived from our audited consolidated financial statements as at and for the
years ended March 31, 2023 and March 31, 2022 and audited standalone financial statements as at and for the years
ended March 31, 2021, prepared in accordance with Ind AS, and restated in accordance with requirements of Section
26 of Part I of Chapter III of Companies Act, SEBI ICDR Regulations and the Guidance Note on “Reports in
Company Prospectuses (Revised 2019)” issued by ICAI. Ind AS differs in certain significant respects from IFRS,
U.S. GAAP and other accounting principles with which prospective investors may be familiar in other countries. If
our financial statements were to be prepared in accordance with such other accounting principles, our results of
operations, cash flows and financial position may be substantially different. Prospective investors should review the
accounting policies applied in the preparation of our financial statements, and consult their own professional
advisers for an understanding of the differences between these accounting principles and those with which they may
be more familiar. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Red Herring Prospectus should be limited accordingly.
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65. Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like
Additional Surveillance Measure (ASM) and Graded Surveillance Measures (GSM) by the Stock Exchanges
in order to enhance market integrity and safeguard the interest of investors.

SEBI and Stock Exchanges in order to enhance market integrity and safeguard interest of investors, have been
introducing various enhanced pre-emptive surveillance measures. The main objective of these measures is to alert
and advice investors to be extra cautious while dealing in these securities and advice market participants to carry
out necessary due diligence while dealing in these securities. Accordingly, SEBI and Stock Exchanges have
provided for (a) GSM on securities where such trading price of such securities does hot commensurate with financial
health and fundamentals such as earnings, book value, fixed assets, net-worth, price per equity multiple and market
capitalization; and (b) ASM on securities with surveillance concerns based on objective parameters such as price
and volume variation and volatility.

On listing, we may be subject to general market conditions which may include significant price and volume
fluctuations. The price of our Equity Shares may also fluctuate after the Offer due to several factors such as volatility
in the Indian and global securities market, our profitability and performance, performance of our competitors,
changes in the estimates of our performance or any other political or economic factor. The occurrence of any of the
abovementioned factors may trigger the parameters identified by SEBI and the Stock Exchanges for placing
securities under the GSM or ASM framework such as net worth and net fixed assets of securities, high low variation
in securities, client concentration and close to close price variation.

In the event our Equity Shares are covered under such pre-emptive surveillance measures implemented by SEBI
and the Stock Exchanges, we may be subject to certain additional restrictions in relation to trading of our Equity
Shares such as limiting trading frequency (for example, trading either allowed once in a week or a month) or freezing
of price on upper side of trading which may have an adverse effect on the market price of our Equity Shares or may
in general cause disruptions in the development of an active market for and trading of our Equity Shares.

Risks relating to the Equity Shares and this Offer

66. Our Company may not be able to pay dividends in the future. Our ability to pay dividends in the future will
depend upon our future earnings, financial condition, profit after tax available for distribution, cash flows,
working capital requirements and capital expenditure and the terms of our financing arrangements.

Any dividends to be declared and paid in the future are required to be recommended by our Company’s Board of
Directors and approved by its Shareholders, at their discretion, subject to the provisions of the Articles of Association
and applicable law, including the Companies Act. Our Company’s ability to pay dividends in the future will depend
upon our future results of operations, financial condition, profit after tax available for distribution, cash flows,
sufficient profitability, working capital requirements and capital expenditure requirements. We cannot assure you
that we will generate sufficient revenues to cover our operating expenses and pay such dividends to our Company’s
shareholders in future consistent with our past practices, or at all. We have not declared any dividends on the Equity
Shares during the last three Fiscals. Except as disclosed below, we have not declared any dividends on the Equity
Shares during the period from April 1, 2023, until the date of this Red Herring Prospectus.

Particulars For the period from April 1, 2023
Number of Equity Shares 89,499,000
Face value per Equity Share (in %) 2.00
Dividend paid (in % million) 116.35
Dividend per Equity Share (in %) 1.30
Rate of dividend (%) 65.00%
Mode of payment of dividend Bank transfer
Dividend tax Tax deducted at source, as applicable

For information pertaining to dividend policy, see “Dividend Policy” on page 301.

67. The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid market
for the Equity Shares. Further, the price of the Equity Shares may be volatile, and the investors may be
unable to resell the Equity Shares at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the stock
exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market
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for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. Our Equity
Shares are expected to trade on NSE and BSE after the Offer, but there can be no assurance that active trading in
our Equity Shares will develop after the Offer, or if such trading develops that it will continue. Investors may not
be able to sell our Equity Shares at the quoted price if there is no active trading in our Equity Shares. There has been
significant volatility in the Indian stock markets in the recent past, and the trading price of our Equity Shares after
the Offer could fluctuate significantly as a result of market volatility or due to various internal or external risks,
including but not limited to those described in this Red Herring Prospectus. The market price of our Equity Shares
may be influenced by many factors, some of which are beyond our control, including, among others:

o the failure of security analysts to cover the Equity Shares after the Offer, or changes in the estimates of our
performance by analysts;

e the activities of competitors and suppliers;

e  future sales of the Equity Shares by us or our Shareholders;

e investor perception of us and the industry in which we operate;

e  changes in accounting standards, policies, guidance, interpretations of principles;
e our quarterly or annual earnings or those of our competitors;

o developments affecting fiscal, industrial or environmental regulations; and

the public’s reaction to our press releases and adverse media reports.
A decrease in the market price of our Equity Shares could cause you to lose some or all of your investment.
68. Investors may be subject to Indian taxes arising out of income arising on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in
an Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on equity shares sold
on an Indian stock exchange. Any capital gains exceeding ¥100,000, realized on the sale of listed equity shares on
a recognised stock exchange, held for more than 12 months may be subject to long-term capital gains tax in India at
the rate of 10% (plus applicable surcharge and cess). This beneficial provision is, inter alia, subject to payment of
STT. Further any capital gains realised on the sale of listed equity shares of an Indian company, held for more than
12 months, which are sold using any platform other than a recognized stock exchange and on which no STT has
been paid, will be subject to long term capital gains tax in India at the rate of 10% (plus applicable surcharge and
cess), without indexation benefits.

Further, any gain realized on the sale of our Equity Shares held for a period of 12 months or less immediately
preceding the date of transfer, will be subject to short-term capital gains tax in India at the rate of 15% (plus
applicable surcharge and cess), subject to STT being paid at the time of sale of such shares. Otherwise, such gains
will be taxed at the applicable rates.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief
from such taxation in India is provided under a treaty between India and the country of which the seller is resident
read with the Multilateral Instrument, if and to the extent applicable, and the seller is entitled to avail benefits
thereunder. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain realised upon
the sale of the Equity Shares. The Company may or may not grant the benefit of a tax treaty (where applicable) to a
non-resident shareholder for the purposes of deducting tax at source pursuant to any corporate action including
dividends.

69. Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they
purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must

be completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investors’
book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited with the Equity
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Shares within one working day of the date on which the Basis of Allotment is approved by the Stock Exchanges.
The Allotment and transfer of Equity Shares in this Offer and the credit of such Equity Shares to the applicant’s
demat account with depository participant could take approximately six Working Days from the Bid Closing Date
and trading in the Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is
expected to commence within six Working Days of the Bid Closing Date. There could be a failure or delay in the
listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise any
delay in commencing trading in the Equity Shares would restrict investors” ability to dispose of their Equity Shares.
There can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or that trading in the
Equity Shares will commence, within the time periods specified in this risk factor. We could also be required to pay
interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits are not
made to investors within the prescribed time periods.

70. Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us may
dilute your shareholding and sale of Equity Shares by shareholders with significant shareholding may
adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us,
including a primary offering of Equity Shares, convertible securities or securities linked to Equity Shares including
through exercise of employee stock options, may lead to the dilution of investors’ shareholdings in our Company.
Any future equity issuances by us or sales of our Equity Shares by our shareholders may adversely affect the trading
price of the Equity Shares, which may lead to other adverse consequences including difficulty in raising capital
through offering of our Equity Shares or incurring additional debt. Any disposal of Equity Shares by our major
shareholders or the perception that such issuance or sales may occur, including to comply with the minimum public
shareholding norms applicable to listed companies in India may adversely affect the trading price of the Equity
Shares, which may lead to other adverse consequences including difficulty in raising capital through offering of the
Equity Shares or incurring additional debt. There can be no assurance that we will not issue Equity Shares,
convertible securities or securities linked to Equity Shares or that our Shareholders will not dispose of, pledge or
encumber their Equity Shares in the future. Any future issuances could also dilute the value of your investment in
the Equity Shares. In addition, any perception by investors that such issuances or sales might occur may also affect
the market price of our Equity Shares.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain restrictions), if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to
above, then a prior approval of the RBI will be required. Additionally, shareholders who seek to convert Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India require
a no-objection or a tax clearance certificate from the Indian income tax authorities. As provided in the foreign
exchange controls currently in effect in India, the RBI has provided that the price at which the Equity Shares are
transferred be calculated in accordance with internationally accepted pricing methodology for the valuation of shares
at an arm’s length basis, and a higher (or lower, as applicable) price per share may not be permitted. We cannot
assure investors that any required approval from the RBI or any other Indian government agency can be obtained
on any particular terms, or at all. Further, due to possible delays in obtaining requisite approvals, investors in the
Equity Shares may be prevented from realizing gains during periods of price increase or limiting losses during
periods of price decline.

The Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of the Equity
Shares will be paid in Indian Rupees and subsequently converted into appropriate foreign currency for repatriation.
In addition, any adverse movement in exchange rates during a delay in repatriating the proceeds from a sale of
Equity Shares outside India, for example, because of a delay in regulatory approvals that may be required for the
sale of Equity Shares, may reduce the net proceeds received by shareholders.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has
been incorporated as the proviso to Rule 6(a) of the FEMA Non-debt Rules, all investments under the foreign direct
investment route by entities of a country or where the beneficial owner of the Equity Shares is situated in or is a
citizen of any such country, can only be made through the Government approval route, as prescribed in the
Consolidated FDI Policy dated October 15, 2020 and the FEMA Rules. While the term “beneficial owner” is defined
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under the Prevention of Money-Laundering (Maintenance of Records) Rules, 2005 and the General Financial Rules,
2017, neither the foreign direct investment policy nor the FEMA Rules provide a definition of the term “beneficial
owner”. The interpretation of “beneficial owner” and enforcement of this regulatory change involves certain
uncertainties, which may have an adverse effect on our ability to raise foreign capital. Further, there is uncertainty
regarding the timeline within which the said approval from the Gol may be obtained, if at all.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be
obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of Indian
Securities” on page 493.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to pay the Bid Amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Bidders can revise their Bids during
the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. While we are required to complete
all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock Exchanges
where such Equity Shares are proposed to be listed, including Allotment, within six Working Days from the Bid/
Offer Closing Date or such other period as may be prescribed by the SEBI, events affecting the investors’ decision
to invest in the Equity Shares, including adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, results of operations, cash flows or financial condition may arise
between the date of submission of the Bid and Allotment.

Retail Individual Bidders can revise their Bids during the Bid / Offer Period and withdraw their Bids until Bid /
Offer Closing Date. While our Company is required to complete all necessary formalities for listing and
commencement of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed to
be listed including Allotment pursuant to the Offer within six Working Days from the Bid / Offer Closing Date,
events affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of
operations, cash flows or financial condition may arise between the date of submission of the Bid and Allotment.
We may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the
Investors’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity
Shares to decline on listing.

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

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

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive rights
without our Company filing an offering document or registration statement with the applicable authority in such
jurisdiction, the investors will be unable to exercise their pre-emptive rights unless our Company makes such a
filing. If we elect not to file a registration statement, the new securities may be issued to a custodian, who may sell
the securities for the investor’s benefit. The value such custodian receives on the sale of such securities and the
related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise pre-
emptive rights granted in respect of the Equity Shares held by them, their proportional interest in our Company
would be reduced.

74. Rights of shareholders of companies under Indian law may be more limited than under the laws of other
Jjurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity of
corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may differ
from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian law may not be
as extensive and wide-spread as shareholders’ rights under the laws of other countries or jurisdictions. Investors
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may face challenges in asserting their rights as shareholder of our Company than as a shareholder of an entity in
another jurisdiction.

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

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our
affairs by shareholders, regulators and the public at large that is associated with being a listed company. As a listed
company, we will incur significant legal, accounting, corporate governance and other expenses that we did not incur
as an unlisted company. We will be subject to the SEBI Listing Regulations, which will, among other things, require
us to file audited annual and unaudited quarterly reports with respect to our business and financial condition. If we
experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able to readily
determine and accordingly report any changes in our results of operations as promptly as other listed companies.
Further, as a publicly listed company, we will need to maintain and improve the effectiveness of our disclosure
controls and procedures and internal control over financial reporting, including keeping adequate records of daily
transactions. In order to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, significant resources and management attention will be required. As a
result, our management’s attention may be diverted from our business concerns, which may adversely affect our
business, prospects, results of operations, cash flows and financial condition. In addition, we may need to hire
additional legal and accounting staff with appropriate experience and technical accounting knowledge, but we
cannot assure you that we will be able to do so in a timely and efficient manner.

76. Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity
Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially,
imposes a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial
institutions (including intermediaries).

If payments on the Equity Shares are made by such non-U.S. financial institutions (including intermediaries), this
withholding may be imposed on such payments if made to any non-U.S. financial institution (including an
intermediary) that is not otherwise exempt from FATCA or other holders who do not provide sufficient identifying
information to the payer, to the extent such payments are considered “foreign passthru payments”. Under current
guidance, the term “foreign passthru payment” is not defined and it is therefore not clear whether and to what extent
payments on the Equity Shares would be considered “foreign passthru payments”. The United States has entered
into intergovernmental agreements with many jurisdictions (including India) that modify the FATCA withholding
regime described above. It is not yet clear how the intergovernmental agreements between the United States and
these jurisdictions will address “foreign passthru payments” and whether such agreements will require us or other
financial institutions to withhold or report on payments on the Equity Shares to the extent they are treated as “foreign
passthru payments”. Prospective investors should consult their tax advisors regarding the consequences of FATCA,
or any intergovernmental agreement or non-U.S. legislation implementing FATCA, to their investment in Equity
Shares.
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SECTION IV - INTRODUCTION
THE OFFER

The following table summarizes details of the Offer:

Offer of Equity Shares® Up to [e] Equity Shares, aggregating up to Z[e] million
of which:
(i) Fresh Issue® Up to [e] Equity Shares, aggregating up to 34,000 million
(i) Offer for Sale® Up to 7,159,920 Equity Shares, aggregating up to Z[e] million
The Offer comprises of:
A) QIB Portion ®* Not more than [e] Equity Shares

of which:

(i) Anchor Investor Portion Up to [e] Equity Shares

(i) Net QIB Portion (assuming Anchor Investor | Up to [e] Equity Shares
Portion is fully subscribed)
of which:

(a) Awvailable for allocation to Mutual Funds only | [e] Equity Shares
(5% of the Net QIB Portion)
(b) Balance for all QIBs including Mutual Funds | [e] Equity Shares
B) Non-Institutional Portion ®©)® Not less than [e] Equity Shares
of which:

(i) One-third of the Non-Institutional Portion |[e] Equity Shares

available for allocation to Non-Institutional Bidders

with a Bid Amount of more than 0.2 million to ¥1.00
million

(i) Two-third of the Non-Institutional Portion |[e] Equity Shares

available for allocation to Non-Institutional Bidders

with a Bid Amount of more than Z1.00 million
C) Retail Portion ® Not less than [e] Equity Shares

Pre- and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (as at the date | 89,499,000 Equity Shares
of this Red Herring Prospectus)
Equity Shares outstanding after the Offer [®] Equity Shares

Use of Net Proceeds See “Objects of the Offer” on page 116 for information on the use
of proceeds arising from the Fresh Issue. Our Company will not
receive any proceeds from the Offer for Sale.

Notes:

(1)  The Offer has been authorized by a resolution of our Board dated August 8, 2023 and the Fresh Issue has been authorized by a special
resolution of our Shareholders dated August 8, 2023. The Offer shall be made in accordance with Rule 19(2)(b) of the SCRR.

(2)  Each of the Selling Shareholders, severally and not jointly, confirms that their respective portion of the Offered Shares are eligible for
being offered for sale in terms of Regulation 8 of the SEBI ICDR Regulations. Each of the Selling Shareholders has, severally and not
jointly, consented for the sale of their respective portion of the Offered Shares in the Offer for Sale. For details on the authorisation of the
Selling Shareholders in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures — Authority for the Offer” on
page 446.

(3)  Our Company and the Investor Selling Shareholder may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. The QIB Portion will accordingly be reduced for the
Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-
subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the QIB Portion. 5% of the Net QIB Portion
shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be
available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to
valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified
above, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page
474,

(4)  Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except the QIB Portion, would
be allowed to be met with spill over from any other category or combination of categories, at the discretion of our Company and the
Investor Selling Shareholder in consultation with the BRLMs, Registrar to the Offer and the Designated Stock Exchange. In the event of
under-subscription in the Offer, subject to receiving minimum subscription for 90% of the Fresh Issue and compliance with Rule 19(2)(b)
of the SCRR, the Allotment for the balance valid Bids will be made proportionately towards Fresh Issue and the Offered Shares.

(5)  Allocation to all categories, except Anchor Investors, if any, Non-Institutional Bidders and Retail Individual Bidders, shall be made on a
proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder shall not
be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the remaining available Equity Shares,
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if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For details, see “Offer
Procedure” on page 474.

(6) The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the
following: (i) one-third of Non-Institutional Portion will be available for allocation to Bidders with an application size of more than ¥0.20
million and up to ¥1.00 million, and (ii) two-thirds of the Non-Institutional Portion will be available for allocation to Bidders with
application size of more than I1.00 million, provided that the unsubscribed portion in either of the aforementioned sub-categories may
be allocated to Bidders in the other sub-category of Non-Institutional Bidders. The Allotment to each Non-Institutional Bidder shall not
be less than the minimum application size, subject to the availability of Equity Shares in the Non-Institutional Portion, and the remaining
Equity Shares, if any, shall be allotted on a proportionate basis.

For details, including in relation to grounds for rejection of Bids, refer to “Offer Structure” and “Offer Procedure”
on pages 471 and 474, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 465.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from our Restated Financial Information.
The restated financial information presented below may differ in certain significant respects from financial
statements prepared in accordance with generally accepted accounting principles in other countries, including
IFRS. For details, see “Risk Factors — Significant differences exist between Ind AS and other accounting principles,
such as U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to their
assessment of our financial condition” on page 74. The summary financial information presented below should be
read in conjunction with “Restated Financial Information”, including the notes and annexures thereto, on page 302
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 384.

Summary statement of balance sheet

(in ¥ million)
As at
Particulars September 30, | September 30, March 31, March 31, March 31,
2023 2022 2023 2022 2021
Standalone Consolidated Consolidated Consolidated Standalone
ASSETS
Non-current assets
Property, plant and equipment 6,961.57 5,179.21 6,769.63 4,546.35 4,145.22
Capital work-in-progress 1,015.32 1,921.19 747.51 2,122.55 394.22
Intangible assets 13.00 15.91 14.81 15.58 131
Intangible  assets  under 9.13 - - - 9.52
development
Investment in Joint Venture - 4.22 - 4.17 -
Financial assets:
(i) Other financial 363.77 264.38 314.96 74.67 71.67
assets
Non-current tax assets (net) - - - 1.69 1.69
Other non-current assets 767.69 363.23 515.21 277.83 766.18
Total non-current assets 9,130.48 7,748.14 8,362.12 7,042.84 5,389.81
Current assets
Inventories 2,210.23 1,765.27 1,696.03 1,839.84 1,215.67
Financial assets:
(i) Trade receivables 3,230.16 3,057.01 3,080.60 2,220.36 1,657.69
(i) Cash and cash 6.45 28.94 0.13 0.20 28.87
equivalents
(iii) Bank balance other 5.78 14.64 3.28 14.40 248.96
than (ii) above
(iv) Loans 1.50 2.64 2.71 1.90 1.33
(v) Other financial 15.65 107.64 6.75 31.31 21.56
assets
Current tax assets - 1.69 2.34 - -
Other current assets 291.56 125.92 101.55 141.67 193.78
Total current assets 5,761.33 5,103.75 4,893.39 4,249.68 3,367.86
Assets held for sale 6.17 6.17 6.17 6.17 6.17
TOTAL ASSETS 14,897.98 12,858.06 13,261.68 11,298.69 8,763.84
EQUITY AND
LIABILITIES
Equity
Equity share capital 179.00 179.00 179.00 179.00 89.50
Other equity 10,854.34 8,868.25 9,704.07 7,697.24 6,362.09
Total equity 11,033.34 9,047.25 9,883.07 7,876.24 6,451.59
Non-current liabilities
Financial liabilities:
(i) Borrowings 371.40 618.20 581.76 740.46 299.96
Deferred tax liabilities (net) 263.33 237.50 230.45 229.43 201.61

82



(in ¥ million)

As at
Particulars September 30, | September 30, March 31, March 31, March 31,
2023 2022 2023 2022 2021
Standalone Consolidated Consolidated Consolidated Standalone
Total non-current liabilities 634.73 855.70 812.21 969.89 501.57
Current liabilities
Financial liabilities
(i) Borrowings 2,218.34 2,005.24 1,603.40 1,663.06 1,234.74
(ii) Trade payables
Total outstanding dues of 58.18 40.66 60.66 53.31 64.31
micro enterprises and small
enterprises
Total outstanding dues of 523.60 489.97 416.71 389.00 315.03
creditors other than micro
enterprises and small
enterprises
(iii) Other financial 207.40 124.44 259.87 204.86 73.29
liabilities
Other current liabilities 92.70 130.54 77.73 54.74 84.93
Provisions 38.17 25.65 37.88 26.69 18.99
Liabilities for current tax (net) 91.52 138.61 110.15 60.90 19.39
Total current liabilities 3,229.91 2,955.11 2,566.40 2,452.56 1,810.68
Total liabilities 3,864.64 3,810.81 3,378.61 3,422.45 2,312.25
TOTAL EQUITY AND 14,897.98 12,858.06 13,261.68 11,298.69 8,763.84
LIABILITIES
Summary statement of profit and loss
(in % million, unless otherwise specified)
For the six For the six For the For the For the
monthsended = monthsended | financial year | financial year | financial year
Particulars September 30, | September 30, = ended March ended March ended March
2023 2022 31, 2023 31, 2022 31, 2021
Standalone Consolidated Consolidated Consolidated Standalone
Income
Revenue from operations 6,729.00 5,998.00 11,965.30 8,600.46 5,849.58
Other Income 28.33 21.91 57.41 60.59 58.55
TOTAL INCOME (1) 6,757.33 6,019.91 12,022.71 8,661.05 5,908.13
Expenses
Cost of raw materials and 3,209.12 2,746.63 5,477.24 4,358.47 2,572.56
components consumed
(Increase) / decrease in (258.96) (40.01) 33.32 (474.55) (56.53)
inventories of finished goods,
work-in-progress and scrap
Employee benefits expense 542.01 399.86 877.76 686.78 489.98
Finance costs 71.34 36.84 124.75 71.59 117.84
Depreciation and amortization 316.53 243.20 541.82 377.40 357.56
expense
Other expenses 1,284.69 1,072.90 2,167.58 1,720.89 1,256.11
TOTAL EXPENSES (Il) 5,164.73 4,459.42 9,222.47 6,740.58 4,737.52
Restated profit before share 1,592.60 1,560.49 2,800.24 1,920.47 1,170.61
of profit of a Joint Venture
and tax (111 =1+ 11)
Share of net profit of Joint - 0.05 0.05 0.05 -
Venture (1V)
RESTATED PROFIT 1,592.60 1,560.54 2,800.29 1,920.52 1,170.61
BEFORETAX (V=I111+1V)
Tax expense:
Current tax (net) 391.89 389.39 685.43 469.16 315.78
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(in % million, unless otherwise specified)

Particulars

For the six
months ended
September 30,

2023

For the six
months ended
September 30,

2022

For the
financial year
ended March

31, 2023

For the
financial year
ended March

31, 2022

For the
financial year
ended March

31, 2021

Standalone

Consolidated

Consolidated

Consolidated

Standalone

Adjustments of tax relating to
earlier periods

(6.89)

(0.92)

1.75

0.02

Deferred tax charge / (credit)

14.61

7.18

28.77

26.72

(9.67)

TOTAL INCOME TAX
EXPENSE (VI)

399.61

396.57

713.28

497.63

306.13

RESTATED PROFIT FOR
THE PERIOD / YEAR (VII
=V-VI)

1,192.99

1,163.97

2,087.01

1,422.89

864.48

OTHER
COMPREHENSIVE
INCOME (OCI)

Other comprehensive income
not to be reclassified to profit
or loss in subsequent periods

Remeasurements gain /
(losses) on defined benefit
plans

4.56

5.92

31

4.35

3.15

Less: Income tax effect on
above

1.15

1.49

0.78

1.09

0.79

Total Other comprehensive
income not to be reclassified
to profit or loss in
subsequent periods

3.41

4.43

2.33

3.26

2.36

Other comprehensive
income to be reclassified to
profit or loss in subsequent
periods

Net movement on effective
portion of cash flow hedges

72.59

3.49

(110.26)

Less: income tax effect on
above

(18.27)

(0.88)

27.75

Total Other comprehensive
income to be reclassified to
profit or loss in subsequent
periods

54.32

2.61

(82.51)

RESTATED OTHER
COMPREHENSIVE
INCOME / (EXPENSE)
FOR THE PERIOD /
YEAR, NET OF TAX

57.73

7.04

(80.18)

3.26

2.36

TOTAL
COMPREHENSIVE
INCOME FOR THE
PERIOD / YEAR, NET OF
TAX

1,250.72

1,171.01

2,006.83

1,426.15

866.84

Earnings per share: (in %)

(Nominal value Rs 2/- per
share (September 30, 2022 Rs
2 per share, March 31, 2023
Rs 2 per share, March 31,
2022 Rs 2 per share, March
31, 2021 Rs 100 per share)™

(i) Basic

13.33

13.01

23.32

15.90

9.66

(i) Diluted

13.33

13.01

23.32

15.90

9.66

“During the Financial Year 2021-22, our Company has sub divided its Equity Shares in the ratio of 50 Equity Shares of Z2 each for the 1 equity
share of ¥100 each. Accordingly, the earnings per share (“EPS”) for the respective years have been restated in accordance with Ind AS 33

“Earning per share ”.

~ Basic and Diluted EPS numbers for the six months ended September 30, 2023 and September 30, 2022 have not been annualised.
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Summary statement of cash flows

(in ¥ million)
m';ﬁ:; ? 2;3; d m';ﬁ:; ? 2;3; d For the year For the year For the year
Particulars September 30,  September 30, ended March ended March ended March
2023 2022 31, 2023 31, 2022 31, 2021
Standalone Consolidated Consolidated Consolidated Standalone
Cash flow from operating
activities
Profit before tax 1,592.60 1,560.54 2,800.29 1,920.52 1,170.61
Adjustments to reconcile
restated profit before tax to
net cash flows
Depreciation and amortization 316.53 243.20 541.82 377.40 357.56
expense
Share of net profit of Joint - (0.05) (0.05) (0.05) -
Venture
Gain on disposal of property, - (0.12) (0.46) - -
plant and equipment
Property, plant and equipment - 15.80 15.80 - 10.83
written off
Fair value loss / (gain) on (15.57) 11.45 25.67 (7.24) (3.66)
financial instruments at fair
value through profit and loss
Interest income (12.54) (2.61) (5.43) (7.24) (42.59)
Gain on sale of investment - - (0.09) - (0.26)
Provision for doubtful debts / 0.29 2.66 1.84 0.58 50.76
advances
Unrealised foreign exchange 2.85 (26.37) 8.22 (33.15) 1.23
(gain) /loss (net)
Liabilities written back to the - - - - (0.12)
extent no longer required
Finance costs 71.34 36.84 124.75 71.59 117.84
Share-based payment expense 15.90 - - - -
Operating  profit before 1,971.40 1,841.34 3,512.36 2,322.41 1,662.20
working capital changes
Working capital
adjustments:
(increase) / decrease in (514.20) 7457 143.77 (624.17) (459.17)
inventories
(increase) / decrease in trade (152.88) (834.70) (827.23) (561.04) (287.70)
receivables
(increase) / decrease in (47.54) (264.19) (223.25) (19.93) 6.03
other financial assets
decrease / (increase) in (191.64) 10.28 38.24 (0.46) (125.38)
other assets
(decrease) in long term - - - - (5.97)
provisions
increase in trade payables 104.52 88.34 34.94 63.59 20.41
increase in other financial 16.62 17.84 16.80 32.52 24.52
current liabilities
increase in other current 15.59 75.71 22.99 9.04 0.55
liabilities
increase in short term 4.85 4.89 14.31 12.06 2.16
provisions
Cash generated from 1,206.72 1,014.08 2,732.93 1,234.02 837.65
operations
Less: income tax paid (net of 402.47 313.18 638.36 431.08 339.12
refund)
Cash flow from operating 804.25 700.90 2,094.57 802.94 498.53

activities (A)
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(in ¥ million)

Particulars

For the six
months ended
September 30,

2023

For the six
months ended
September 30,

2022

For the year
ended March
31, 2023

For the year
ended March
31, 2022

For the year
ended March
31, 2021

Standalone

Consolidated

Consolidated

Consolidated

Standalone

Cash flow from investing
activities

Payments for acquisition of
property, plant and equipment
and intangible assets
(including capital work in
progress, intangible assets
under development and capital
advance)

(1,010.98)

(883.01)

(1,745.87)

(1,908.42)

(916.64)

Proceeds from sale of
property, plant and equipment

0.09

0.38

0.99

(Purchase) / sale of investment
in Joint Venture

431

(4.12)

(Purchase) / sale of current
investment (net)

(2.50)

0.26

Proceeds from term deposit

(0.24)

1441

234.56

316.86

(Investment) in term deposit

(3.29)

(28.68)

Interest received  (finance
income)

3.55

3.50

491

21.18

41.35

Net cash flow wused in
investing activities (B)

(1,009.84)

(879.37)

(1,724.54)

(1,656.80)

(586.85)

Cash flow from financing
activities

Availment  of
borrowings

long-term

250.00

150.19

169.53

512.97

(Repayment) of
borrowings

long-term

(590.29)

(112.99)

(148.02)

(36.52)

(292.39)

(Expense) incurred on
increase in authorized share
capital

(1.50)

Availment / (Repayment) of
short-term borrowing (net)

745.28

212.75

(252.99)

426.03

663.21

(Repayment) of loan from
directors

(5.65)

(20.00)

(7.87)

(40.70)

Availment of loan from

directors

20.57

Interest paid

(76.73)

(37.09)

(118.62)

(67.91)

(253.97)

Dividend Paid on Equity
Shares

(116.35)

Net cash flow from / (used
in) financing activities (C)

211.91

207.21

(370.10)

825.20

96.72

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

6.32

28.74

(0.07)

(28.66)

8.40

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

0.13

0.20

0.20

28.86

20.46

Cash and cash equivalents as
at period / year end

6.45

28.94

0.13

0.20

28.86
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GENERAL INFORMATION

Our Company was incorporated as ‘Happy Forgings Private Limited’ at Jalandhar, Punjab as a private limited
company under the Companies Act, 1956, pursuant to a certificate of incorporation dated July 2, 1979, issued by
the Registrar of Companies, Punjab, Himachal Pradesh and Chandigarh. Thereafter, our Company was converted
from a private limited company to a public limited company, pursuant to a resolution passed in the EGM of our
Shareholders held on March 31, 1998, and the name of our Company was changed to ‘Happy Forgings Limited’,
and a fresh certificate of incorporation dated April 1, 1998 was issued to our Company by the Registrar of
Companies, Punjab, Himachal Pradesh and Chandigarh. For further details on the changes in the name and
registered office of our Company, see “History and Certain Corporate Matters” on page 269.

Registered Office and Corporate Office of our Company
The address and certain other details of our Registered Office and Corporate Office are as follows:
Registered Office:

Happy Forgings Limited

B XXIX, 2254/1 Kanganwal Road
P.O. Jugiana

Ludhiana — 141 120

Punjab, India

Telephone: +91 161 5217162
Website: www.happyforgingsltd.com

Corporate Office:

Happy Forgings Limited

H.B 220, Post Office — Rajgarh
Village Dugri,

Ludhiana — 141 120

Punjab, India

Telephone: +91 161 5217162

For details of the changes in our registered office, see “History and Certain Corporate Matters — Change in
registered office of our Company” on page 269.

Company Registration Number and Corporate Identity Number

The registration number and corporate identity number of our Company are set forth below:

Particulars Number
Company Registration Number 004008
Corporate Identity Number U28910PB1979PLC004008

The Registrar of Companies
Our Company is registered with the RoC, which is situated at the following address:

Registrar of Companies, Punjab and Chandigarh
1%t Floor, Corporate Bhawan

Plot No. 4-B, Sector 27-B

Chandigarh — 160 019

Punjab, India
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Board of Directors

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

Name and Designation
Paritosh Kumar
Chairman and Managing Director
Ashish Garg
Managing Director
Megha Garg
Whole-time Director
Narinder Singh Juneja
Chief Executive Officer and Whole-
time Director
Prakash Bagla
Nominee Director (nominee of MO
Alternates)
Satish Sekhri
Independent Director
Vikas Giya
Independent Director
Ravindra Pisharody
Independent Director
Rajeswari Karthigeyan
Independent Director
Atul Behari Lall
Independent Director

DIN
00393387

01829082

07352042

00393525

03043874

00211478

01399764

01875848

10051618

00781436

Address
House #36 K, Sarabha Nagar, Ludhiana — 141 001, Punjab, India

House #36 K, Sarabha Nagar, Ludhiana — 141 001, Punjab, India
House #36 K, Sarabha Nagar, Ludhiana — 141 001, Punjab, India

House #HM-321, Jamalpur Colony, Focal Point, S.O, Ludhiana —
141 010, Punjab, India

C-2008, Oberoi Splendor, Jogeshwari Vikhroli Link Road,
Opposite Majas Bus Depot, Jogeshwari East, Mumbai — 400 060,
Maharashtra, India

R-6, Sacred Heart Town, V Shivshakar Road, Near Shinde Chatri,
Wanowarie, Pune — 411 040, Maharashtra, India

3012, Near BCM School, Sector 32A, Chandigarh Road, Focal
Point Ludhiana — 141 010, Punjab, India

C/O, Flat No 1601, T7, Emerald Isle, Powai, Saki Vihar Road,
Mumbai Suburban, Mumbai — 400 072, Maharashtra, India
G-406, Casagrand Bellissimo, Kannan colony, Alandur,
Kancheepuram — 600 016, Tamil Nadu, India

405, Nilgiri Apartments, Alaknanda, Aali, South Delhi — 110 019,
New Delhi, India

For further details of our Board of Directors, see “Our Management — Board of Directors” on page 274.

Company Secretary and Compliance Officer

Bindu Garg is the Company Secretary and Compliance Officer of our Company. Her contact details are as follows:

Bindu Garg

B XXIX, 2254/1, Kanganwal Road

P.O. Jugiana, Ludhiana — 141 120,
Punjab, India
Telephone: +91 161 5217162

Email: complianceofficer@happyforgingsltd.co.in

Registrar to the Offer

Link Intime India Private Limited

C-101, 1% Floor, 247 Park
Lal Bahadur Shastri Marg

Vikhroli (West), Mumbai — 400 083

Mabharashtra, India
Telephone: + 91 810 811 4949

Email: happyforgings.ipo@Ilinkintime.co.in
Investor grievance email: happyforgings.ipo@linkintime.co.in

Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan
SEBI Registration No: INRO00004058

Book Running Lead Managers

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg
Prabhadevi, Mumbai — 400 025
Maharashtra, India

Axis Capital Limited

1st Floor, Axis House

C-2 Wadia International Center
Pandurang Budhkar Marg, Worli
Mumbai — 400 025, Maharashtra, India
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Telephone: + 91 22 6630 3030 Telephone: +91 22 4325 2183

Email: hfl.ipo@jmfl.com Email: hfl.ipo@axiscap.in

Investor grievance email: Investor grievance email:
grievance.ibd@jmfl.com complaints@axiscap.in

Website: www.jmfl.com Website: www.axiscapital.co.in

Contact Person: Prachee Dhuri Contact Person: Jigar Jain

SEBI Registration No: INM000010361 SEBI Registration No: INM000012029
Equirus Capital Private Limited Motilal Oswal Investment Advisors Limited
12" Floor, C Wing, Marathon Futurex Motilal Oswal Tower, Rahimtullah, Sayani Road
N. M. Joshi Marg, Lower Parel Opposite Parel ST Depot, Prabhadevi
Mumbai — 400 013, Maharashtra, India Mumbai — 400 025, Maharashtra, India
Telephone: + 91 22 4332 0734 Telephone: + 91 22 7193 4380

Email: hfl.ipo@equirus.com Email: hfl.ipo@motilaloswal.com

Investor grievance email: Investor grievance email:
investorsgrievance@equirus.com moiaplredressal@motilaloswal.com
Website: www.equirus.com Website: www.motilaloswalgroup.com
Contact Person: Mrunal Jadhav Contact Person: Ritu Sharma

SEBI Registration No: INM000011286 SEBI Registration No: INM000011005

Syndicate Members

Equrius Securities Private Limited

A-2102, B, 21%t Floor, A Wing, Marathon Futurex
N. M. Joshi Marg, Lower Parel

Mumbai — 400 013, Maharashtra, India

Tel: +91 22 4332 0600

E-mail: equirus_compliance@equirus.com
Website: www.equirussecurities.com

Contact Person: Shital Tamrakar

SEBI Registration No.: INZ000251536

JM Financial Services Limited

Ground Floor, 2,3&4, Kamanwala Chambers

Sir P.M. Road, Fort

Mumbai — 400 001

Maharashtra, India

Tel: +91 22 6136 3400

E-mail: tn.kumar@jmfl.com / sona.verghese@jmfl.com
Website: www.jmfinancialservices.in

Contact Person: T N Kumar/ Sona Verghese

SEBI Registration No.: INZ000195834

Motilal Oswal Financial Services Limited
Motilal Oswal Tower,

Rahimtullah, Sayani Road

Opposite Parel ST Depot

Prabhadevi, Mumbai — 400 025
Mabharashtra, India

Tel: +91 22 7193 4200 / +91 22 7193 4263
E-mail: ipo@motilaloswal.com / santosh.patil@motilaloswal.com
Website: www.motilaloswalgroup.com
Contact Person: Santosh Patil

SEBI Registration No.: INZ000158836

89



Inter-se allocation of responsibilities of the Book Running Lead Managers

The following table sets forth the inter-se allocation of responsibilities for various activities

Running Lead Managers:

among the Book

S. No.

Activity

Responsibility

Co-ordinator

1.

Capital structuring, positioning strategy and due diligence of the
Company including its operations/management/business plans/legal
etc. Drafting and design of the Draft Red Herring Prospectus and of
statutory advertisements including a memorandum containing salient
features of the Prospectus. The Managers shall ensure compliance
with stipulated requirements and completion of prescribed formalities
with the Stock Exchanges, RoC and SEBI including finalisation of
Prospectus and RoC filing.

BRLMs

JM Financial

n

Drafting and approval of all statutory advertisement

BRLMs

JM Financial

Appointment of Intermediaries - Registrar to the Offer and
Advertising Agency including coordination of all agreements to be
entered into with such Intermediaries

BRLMs

JM Financial

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including corporate advertising,
brochure, etc.

BRLMs

AXis

Appointment of Intermediaries - Printers, Banker(s) to the Offer,
Monitoring Agency and other intermediaries, including coordination
of all agreements to be entered into with such Intermediaries

BRLMs

Equirus

Preparation of road show presentation

BRLMs

Axis / Motilal
Oswal*

~

Preparation of frequently asked questions

BRLMs

Motilal Oswal”

International institutional marketing of the Offer, which will cover,
inter alia:
e  Finalizing the list and division of international investors for
one-to-one meetings
e  Finalizing international road show and investor meeting
schedules

BRLMs

AXis

Domestic institutional marketing of the Offer, which will cover, inter
alia:
e Institutional marketing strategy
e  Finalizing the list and division of domestic investors for one-
to-one meetings
e Finalizing domestic road show and investor meeting
schedules

BRLMs

JM Financial

10.

Retail marketing of the Offer, which will cover, inter alia:

e Formulating marketing strategies, preparation of publicity
budget

e  Finalising media, marketing and public relations strategy;

e Arranging for selection of underwriters and underwriting
agreement;

e  Finalising collection centers;

e  Finalising centres for holding conferences for brokers etc.;
and

e  Follow-up on distribution of publicity and Offer material
including form, RHP/Prospectus and deciding on the quantum
of the Offer material

BRLMs

*

Motilal Oswal

11.

Non-Institutional marketing of the Offer, which will cover, inter alia:
e  Finalising media, marketing and public relations strategy; and
e  Finalising centres for holding conferences for brokers, etc

BRLMs

Equirus

12.

Managing anchor book related activities and submission of letters to
regulators post completion of anchor allocation, book building
software, bidding terminals and mock trading, payment of 1% security
deposit to the designated stock exchange.

BRLMs

AXis

13.

Managing the book and finalization of pricing in consultation with the
Company.

BRLMs

AXis

14.

Post bidding activities including management of escrow accounts,
coordinate non-institutional allocation, coordination with Registrar,
SCSBs and Banks, intimation of allocation and dispatch of refund to
Bidders, etc.

BRLMs

Equirus
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S. No.

Activity

Responsibility Co-ordinator

Post-Offer activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with Bankers to
the Offer and SCSBs to get quick estimates of collection and advising
the Issuer about the closure of the Offer, based on correct figures,
finalisation of the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificates or demat
credit and refunds and coordination with various agencies connected
with the post-Offer activity such as registrar to the Offer, Bankers to
the Offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

Payment of the applicable securities transactions tax on sale of
unlisted equity shares by the Selling Shareholders.

Co-ordination with SEBI and Stock Exchanges for refund of 1%
security deposit and submission of final post Offer report to SEBI

Filing of media compliance report.

“Motilal Oswal and MO Alternates, the investment manager to the Investor Selling Shareholder, are associates in terms of Regulation 21A (1)
of the SEBI Merchant Bankers Regulations. Accordingly, Motilal Oswal will be involved only in the marketing of the Offer and shall be the

marketing lead manager to the Offer.
Legal Counsel to our Company as to Indian Law

Khaitan & Co

Max Towers

7t & 8™ Floors

Sector 16B Noida

Gautam Buddh Nagar — 201 301
Uttar Pradesh, India
Telephone: +91 120 479 1000

Statutory Auditors to our Company

S.R. Batliboi & Co. LLP, Chartered Accountants
67, Institutional Area

Sector 44, Gurugram — 122 003

Haryana, India

Email: srbc@srb.in

Telephone: +91 124 681 6000

Firm registration number: 301003E/E300005
Peer review number: 013326

Except as mentioned below, there has been no change in our statutory auditors in the three years preceding the date

of this Red Herring Prospectus:

Name of statutory auditor

Date of change

Reason

SS Kothari Mehta & Company

68, Okhla Industrial Estate, Phase Ill, Delhi — 110 020, New
Delhi, India

E-mail: mis@sskmin.com

Firm registration number: 000756N

Peer review number: 008927

January 28, 2021

Resignation as statutory auditor of our
Company

S.R. Batliboi & Co. LLP, Chartered Accountants
67, Institutional Area

Sector 44, Gurugram — 122 003

Haryana, India

E-mail: srbc@srb.in

Firm registration number: 301003E/E300005
Peer review number: 013326

February 26,
2021

Appointment as statutory auditors of our
Company in accordance with the
Investment Agreement
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Banker to our Company

ICICI Bank Limited

ICICI Bank Towers

Near Chakli Circle, Old Padra Road
Vadodra — 390 020

Gujarat, India

Telephone: +91 22 2653 1414
Email: IR@icicibank.com
Website: www.icicibank.com
Contact Person: Anup Gupta

Bankers to the Offer
Escrow Collection Bank and Refund Bank

AXxis Bank Limited

AXis Bank Limited

Axis House, Wadia International Center, P.B. Marg, Worli
Mumbai — 400 018

Maharashtra, India

Telephone: +91 22 2425 3672

Email: vishal.lade@axisbank.com

Website: www.axisbank.com

Contact Person: Vishal Lade

SEBI Registration No.: INBI00000017

Public Offer Account Bank

HDFC Bank Limited

HDFC Bank Limited

FIG-OPS Department — Lodha, | Think Techno Campus O-3 Level

Next to Kanjurmarg Railway Station, Kanjurmarg (East)

Mumbai — 400 042

Maharashtra, India

Telephone: +91 22 3075 2927/28/2914

Email: siddharth.jadhav@hdfcbank.com / eric.bacha@hdcbank.com / vikas.rahate@hdfcbhank.com /
tushar.gavankar@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Siddharth Jadhav / Eric Bacha / Vikas Rahate / Tushar Gavankar
SEBI Registration No.: INBI00000063

Sponsor Banks

Axis Bank Limited

Axis Bank Limited

Axis House, Wadia International Center, P.B. Marg, Worli
Mumbai — 400 018

Maharashtra, India

Telephone: +91 22 2425 3672

Email: vishal.lade@axisbank.com

Website: www.axisbank.com

Contact Person: Vishal Lade

SEBI Registration No.: INBI0O0000017

HDFC Bank Limited

HDFC Bank Limited

FIG-OPS Department — Lodha, | Think Techno Campus O-3 Level
Next to Kanjurmarg Railway Station, Kanjurmarg (East)

Mumbai — 400 042
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Maharashtra, India

Telephone: +91 22 3075 2927/28/2914

Email: siddharth.jadhav@hdfcbank.com / eric.bacha@hdcbank.com / vikas.rahate@hdfchank.com /
tushar.gavankar@hdfcbank.com

Website: www.hdfchank.com

Contact Person: Siddharth Jadhav / Eric Bacha / Vikas Rahate / Tushar Gavankar

SEBI Registration No.: INBI0O0000063

Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available on the SEBI website 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.

A list of the Designated SCSB Branches with which an ASBA Bidder (other than an RIB using the UPI Mechanism),
not Bidding through Syndicate/Sub Syndicate or through a Registered Broker, RTA or CDP may submit the ASBA
Forms, is available at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=34,
and at such other websites as may be prescribed by SEBI from time to time.

Self-Certified Syndicate Banks eligible as Issuer Banks for UPI

In accordance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders may apply through the SCSBs and mobile
applications using the UPI handles specified on the website of the SEBI. The list of SCSBs through which Bids can
be submitted by UPI Bidders, including details such as the eligible mobile applications and UPI handle which can
be used for such Bids, is available on the website of  the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 which may be updated
from time to time or at such other website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and UPI Bidders) submitted under the ASBA process to a
member of the Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective
SCSBs to receive deposits of Bid cum Application Forms from the members of the Syndicate is available on the
website of the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35,
which may be updated from time to time or any such other website as may be prescribed by SEBI from time to time.
For more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or any such other
website as may be prescribed by SEBI from time to time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA Forms from Bidders (other than UPI Bidders), including
details such as postal address, telephone number and e-mail address, is provided on the websites of the BSE and the
NSE at http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
https://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from
time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms from Bidders (other than UPI Bidders) at the Designated RTA
Locations, including details such as address, telephone number and e-mail address, is provided on the websites of
Stock Exchanges at http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.
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Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms from Bidders (other than UPI Bidders) at the Designated CDP
Locations, including details such as name and contact details, is provided on the websites of BSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the website of NSE at
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

Credit Rating

As this is an Offer consisting only of Equity Shares, there is no requirement to obtain credit rating for the Offer.
Debenture Trustee

As this is an Offer consisting only of Equity Shares, the appointment of a debenture trustee is not required.
Appraising Entity

No appraising entity has been appointed in relation to the Offer.

Monitoring Agency

Our Company has appointed ICRA Limited as the monitoring agency, in compliance with Regulation 41 of the
SEBI ICDR Regulations, for monitoring the utilisation of the Net Proceeds from the Fresh Issue. The details of the
monitoring agency are set out hereinbelow:

ICRA Limited

B-710, Statesman House

148, Barakhamba Road

New Delhi — 110 001

Delhi, India

Telephone: +91 22 6169 3304

Email: shivakumar@icraindia.com

For details in relation to the proposed utilisation of the Net Proceeds from the Fresh Issue, see “Objects of the Offer”
on page 116.

Grading of the Offer

No credit agency registered with SEBI has been appointed for obtaining grading for the Offer.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Experts

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

Our Company has received written consent dated December 9, 2023, from S.R. Batliboi & Co. LLP, Chartered
Accountants, to include their name as required under Section 26(1) of the Companies Act, 2013 read with the SEBI
ICDR Regulations, in this Red Herring Prospectus as an “expert” as defined under Section 2(38) of the Companies
Act, 2013 to the extent and in their capacity as our Statutory Auditors and in respect of their (i) examination report
dated December 2, 2023 on our Restated Financial Information; and (ii) report dated August 14, 2023 on the
statement of special tax benefits is included in this Red Herring Prospectus and such consent has not been withdrawn
as on the date of this Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert”
as defined under the U.S. Securities Act.

Our Company has also received written consent dated December 9, 2023, from Goel Garg & Co., Chartered

Accountants, holding a valid peer review certificate from ICAI, to include their name as required under Section
26(5) of the Companies Act, 2013 read with the SEBI ICDR Regulations, in this Red Herring Prospectus as an
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“expert” as defined under Section 2(38) of the Companies Act, 2013, in respect of various certifications issued by
them in their capacity as independent chartered accountant to our Company.

Additionally, our Company has received a written consent, pursuant to the certificate dated December 8, 2023, from
Anil Kumar Soni, independent chartered engineer, to include his name as required under Section 26(5) of the
Companies Act, 2013 read with the SEBI ICDR Regulations, in this Red Herring Prospectus as an “expert” as
defined under Section 2(38) of the Companies Act, 2013, in relation to their certificate on capacity and capacity
utilisation, included under “Our Business” on page 219 of this Red Herring Prospectus.

Such consents each from the independent chartered accountant and the independent chartered engineer have not
been withdrawn as on the date of this Red Herring Prospectus.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares but prior to the filing of the Prospectus
with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. The extent of underwriting obligations
and the Bids to be underwritten in the Offer shall be as per the Underwriting Agreement. Pursuant to the terms of
the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to certain
conditions to closing, as specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus and will be
executed after determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the
Prospectus with the RoC. This portion has been intentionally left blank and will be filled in before filing of the
Prospectus with the RoC.)

Name, address, telephone and email of the Indicative number of Equity Amount underwritten
Underwriters Shares to be underwritten (in X million)

[e] [e] [e]
[e] [e] [e]

The abovementioned underwriting commitment is indicative and will be finalized after determination of the Offer
Price and Basis of Allotment and will be subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to discharge
their respective underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of
the SEBI Act or registered as brokers with the Stock Exchange(s). Our Board / IPO Committee, at its meeting held
on [e], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments.
Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect
to Equity Shares allocated to investors procured by them.

Subject to the applicable laws and pursuant to the terms of the Underwriting Agreement, the BRLMs will be
responsible for bringing in the amount devolved in the event that the Syndicate Members do not fulfil their
underwriting obligations.

Filing

A copy of the Draft Red Herring Prospectus was filed through SEBI’s online intermediary portal at
https://siportal.sebi.gov.in, in accordance with SEBI master circular bearing reference SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023, and as specified in Regulation 25(8) of the SEBI ICDR Regulations.

It was also be filed with SEBI at the following address:

Securities and Exchange Board of India

SEBI Head Office
SEBI Bhavan, Plot No. C4-A
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“G” Block, Bandra Kurla Complex
Bandra (East), Mumbai — 400 051
Maharashtra, India

A copy of this Red Herring Prospectus, along with the material contracts and documents required to be filed, has
been filed with the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus
required to be filed under Section 26 of the Companies Act, 2013, will be filed with the RoC, and through the
electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of
this Red Herring Prospectus and the Bid cum Application Forms within the Price Band. The Price Band will be
decided by our Company and the Investor Selling Shareholder, in consultation with the Book Running Lead
Managers, and if not disclosed in this Red Herring Prospectus, will be advertised in all editions of Financial Express,
an English national daily newspaper and all editions of Jansatta, a Hindi national daily newspaper and the Ludhiana
edition of Daily Swaraj, a Punjabi daily newspaper (Punjabi being the regional language of Punjab, where our
Registered Office is located), each with wide circulation, at least two Working Days prior to the Bid / Offer Opening
Date, and shall be made available to the Stock Exchanges for the purposes of uploading on their respective websites.
The Offer Price shall be determined by our Company and the Investor Selling Shareholder, in consultation with the
Book Running Lead Managers, after the Bid / Offer Closing Date. For details, see “Offer Procedure” on page 474.

All Bidders, other than Anchor Investors, shall only participate in this Offer through the ASBA process by providing
the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs.
UPI Bidders shall participate through the ASBA process, either by (i) providing the details of their respective ASBA
Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (ii) using the UPI Mechanism.
Non-Institutional Bidders with an application size of up to 20.50 million shall use the UPI Mechanism and shall
also provide their UPI ID in the Bid cum Application Form submitted with Syndicate Members, Registered Brokers,
Collecting Depository Participants and Registrar and Share Transfer Agents. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw
or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid / Offer Period and withdraw their Bids until the Bid / Offer
Closing Date. Further, Anchor Investors in the Anchor Investor Portion cannot withdraw their Bids after the Anchor
Investor Bidding Date. Allocation to QIBs (other than Anchor Investors) will be on a proportionate basis while
allocation to Anchor Investors will be on a discretionary basis. Additionally, allotment to each Non-Institutional
Bidder shall not be less than the minimum application size, subject to the availability of Equity Shares in the Non —
Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis. For an
illustration of the Book Building Process and further details, see “Terms of the Offer” and “Offer Procedure” on
pages 465 and 474, respectively.

The Book Building Process under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgement about investment through this process prior
to submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to obtaining (i) final approval of the RoC after the Prospectus is
filed with the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall
apply for after Allotment.

For further details on the method and procedure for Bidding, see “Offer Procedure” beginning on page 474.
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CAPITAL STRUCTURE

The Equity Share capital of our Company as, on the date of this Red Herring Prospectus, is set forth below:

(In % except share data)

Aggregate value at face | Aggregate value at Offer
value Price”
A | AUTHORIZED SHARE CAPITAL®
150,000,000 Equity Shares | 300,000,000 | -
B | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
89,499,000 Equity Shares \ 178,998,000 | -
C | PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS
Offer of up to [e] Equity Shares®@® [o] [o]
Which includes
Fresh Issue of up to [#] Equity Shares® [o] Up to 4,000,000,000
Offer for Sale of up to 7,159,920 Equity Shares by the Selling Up to 14,319,840 [e]
Shareholders®
D |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[e] Equity Shares” \ [o]] -
E |SECURITIES PREMIUM ACCOUNT
Before the Offer 2,161,801,297
After the Offer [e]

* To be updated upon finalization of the Offer Price.
@ For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain
Corporate Matters — Amendments to our Memorandum of Association”” on page 269.
@ The Offer has been authorized by a resolution of our Board dated August 8, 2023 and the Fresh Issue has been authorized by a special
resolution of our Shareholders dated August 8, 2023. The Offer shall be made in accordance with Rule 19(2)(b) of the SCRR.
@ Each of the Selling Shareholders, severally and not jointly, confirms that their respective portion of the Offered Shares are eligible for
being offered for sale in terms of Regulation 8 of the SEBI ICDR Regulations. Each of the Selling Shareholders has, severally and not
jointly, consented for the sale of their respective portion of the Offered Shares in the Offer for Sale. For details on the authorisation of the
Selling Shareholders in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures — Authority for the Offer” on
page 446. Further, our Board has taken on record the consent of the Selling Shareholders to participate in the Offer for Sale pursuant to
a resolution passed at its meeting held on December 2, 2023.

Notes to the Capital Structure

1.  Equity share capital history of our Company

The following table sets forth the history of the equity share capital of our Company:

Date of Reason / Numb_er Face I_ssue Form of CuTslat'
aIIotmgnt Details of allottees nature of @I e value_ PEr | Price per . nsidera  number
G eI allotment sleles equity equity tion of equity

shares” allotted = share ) | share ) shares

July 2, | 10 equity shares were allotted to Chanan | Subscripti 20 100.00 100.00 Cash 20
1979 Ram Garg and 10 equity shares were | on to MoA

allotted to Paritosh Kumar
August 10, | 10 equity shares were allotted to Parveen | Further 10 100.00 100.00 Cash 30
1979 Kumar issue”
March 15, | 870 equity shares were allotted to Paritosh | Further 870 100.00 100.00 Cash 900
1990 Kumar issue”
March 25, | 5,650 equity shares were allotted to | Further 19,300 100.00 100.00 Cash 20,200
1991 Chanan Ram Garg, 2,550 equity shares issue

were allotted to Paritosh Kumar, 2,650
equity shares were allotted to Sanjiv
Kumar, 4,850 equity shares were allotted
to Parveen Kumar, 2,450 equity shares
were allotted to Kewal Krishan Goyal and
1,150 equity shares were allotted to
Rajive Kumar Goyal
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Date of
allotment
of equity

shares”

Details of allottees

Reason /
nature of
allotment

Number
of equity
shares
allotted

Face
value per
equity
share ()

Issue
price per
equity
share )

Form of
considera
tion

Cumulati
ve
number
of equity
shares

March 10,
1994

3,130 equity shares were allotted to
Ashish Garg, 1,780 equity shares were
allotted to Shina Garg, 1,820 equity shares
were allotted to Deepak Garg, 1,800
equity shares were allotted to Abhishek
Garg, 910 equity shares were allotted to
Deepti Garg, 530 equity shares were
allotted to Ankita Garg, 4,000 equity
shares were allotted to Sanjeev Garg,
5,000 equity shares were allotted to
Parveen Kumar, 2,400 equity shares were
allotted to Chanan Ram Garg and 5,200
equity shares were allotted to Chanan
Ram HUF

Further
issue

26,570

100.00

100.00

Cash

46,770

July 31,
1994

500 equity shares were allotted to Kewal
Krishan Goyal, 2,000 equity shares were
allotted to C. P. Goyal, 50 equity shares
were allotted to Rajive Goyal, 350 equity
shares were allotted to Promila Goyal,
700 equity shares were allotted to Sneh
Lata Goyal and 12,760 equity shares were
allotted to Paritosh Kumar

Further
issue

16,360

100.00

100.00

Cash

63,130

August 31,
1994

53,976 equity shares were allotted to
Paritosh Kumar, 6,030 equity shares were
allotted to Rajive Kumar Goyal, 22,800
equity shares were allotted to Sanjive
Garg, 25,878 equity shares were allotted
to Parveen Kumar, 18,108 equity shares
were allotted to Chanan Ram Garg, 7,530
equity shares were allotted to Kewal
Krishan Goyal, 63 equity shares were
allotted to Neeraj Garg, 15 equity shares
were allotted to Pushpawati Goyal, 15
equity shares were allotted to Suman
Garg, 5,475 equity shares were allotted to
Deepak Garg, 5,415 equity shares were
allotted to Abhishek Garg, 15 equity
shares were allotted to Bindu Garg, 15
equity shares were allotted to Sanjive
Garg HUF, 5,355 equity shares were
allotted to Sheena Garg, 1,605 equity
shares were allotted to Ankita Garg, 2,745
equity shares were allotted to Deepti
Garg, 15,600 equity shares were allotted
to Chanan Ram HUF, 15 equity shares
were allotted to Rajni Garg, 9,405 equity
shares were allotted to Ashish Garg, 15
equity shares were allotted to Jamna Dass
Aggarwal & Sons, 15 equity shares were
allotted to Vineet Goyal, 1,200 equity
shares were allotted to Promila Goyal,
6,000 equity shares were allotted to C. P.
Goyal and 2,100 equity shares were
allotted to Sneh Lata Goyal

Bonus
issue in
the ratio of
3:1@

189,390

100.00

N.A.

N.A.

252,520

December
31, 1994

800 equity shares were allotted to C. P.
Goyal, 700 equity shares were allotted to
Rajiv Goyal, 2,500 equity shares were
allotted to Promila Goyal, 9,000 equity
shares were allotted to Paritosh Kumar
and 1,750 equity shares were allotted to
Suman Garg

Further
issue

14,750

100.00

100.00

Cash

267,270

February

5,000 equity shares were allotted to

Further

18,500

100.00

100.00

Cash

285,770
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28, 1995

Suman Garg, 5,000 equity shares were
allotted to Chanan Ram Garg, 5,000
equity shares were allotted to Sanjeev
Garg, 2,000 equity shares were allotted to
Neeraj Garg and 1,500 equity shares were
allotted to Bindu Garg

issue

March 31,
1995

5,350 equity shares were allotted to Paras
Builders P Ltd., 5,350 equity shares were
allotted to Mallo Constructions Pvt
Limited, 5,350 equity shares were allotted
to Dhanraj Bhartraj Properties P Limited,
4,000 equity shares were allotted to
Sanjay Arvin Tpt. Co. Private Limited,
4,500 equity shares were allotted to
Samudra Advertising & Marketing P Ltd.
and 5,000 equity shares were allotted to
Goenka Grains Enterprises Private Ltd

Note: These equity shares were partly
paid up at the time of such allotment. Due
to non-payment of the unpaid amount due
and payable on allotment, these shares
were forfeited pursuant to a resolution
passed by our Board on May 1, 1998 and
were subsequently re-issued in the
following manner pursuant to the
resolution passed by our Board on May
15, 1998: 160,500 equity shares were
allotted to Neeraj Garg, 40,000 equity
shares were allotted to Bindu Garg,
45,000 equity shares were allotted to
Parveen Kumar and 50,000 equity shares
were allotted to Sanjiv Kumar.

Further
issue

29,550

100.00

100.00

Cash

315,320

April 3,
1995

450 equity shares were allotted to Paritosh
Kumar Garg (HUF), 450 equity shares
were allotted to Parveen Kumar - HUF,
250 equity shares were allotted to Promila
Goyal, 350 equity shares were allotted to
Rajive Kumar HUF, 500 equity shares
were allotted to Pushpawati Goyal, 800
equity shares were allotted to Kewal
Krishan Goyal HUF, 400 equity shares
were allotted to Bindu Garg, 610 equity
shares were allotted to Sanjiv Kumar
HUF, 300 equity shares were allotted to
Neeraj Garg, 100 equity shares were
allotted to Rajive Kumar Goyal and 400
equity shares were allotted to Vineet
Goyal

Further
issue

4,610

100.00

100.00

Cash

319,930

November
30, 1995

1,000 equity shares were allotted to
Vineet Goyal, 500 equity shares were
allotted to Kewal Krishan Goyal, 1,000
equity shares were allotted to Kewal
Krishan Goyal and Sons, 500 equity
shares were allotted to Pushpawati Goyal,
2,550 equity shares were allotted to
Paritosh Kumar and 2,350 equity shares
were allotted to Suman Garg

Further
issue

7,900

100.00

100.00

Cash

327,830

March 30,
1996

15,000 equity shares were allotted to
Paritosh Kumar

Further
issue

15,000

100.00

100.00

Cash

342,830

April
1996

30,

8,800 equity shares were allotted to
Paritosh Kumar, 4,900 equity shares were

Further
issue

20,700

100.00

100.00

Cash

363,530
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allotted to Suman Garg, 4,000 equity
shares were allotted to Sanjeev Garg and
3,000 equity shares were allotted to
Parveen Garg

May 22,

1996

1,000 equity shares were allotted to Bindu
Garg, 1,000 equity shares were allotted to
Suman Garg, 1,000 equity shares were
allotted to Neeraj Garg, 1,000 equity
shares were allotted to Chanan Ram HUF,
1,000 equity shares were allotted to
Parveen Kumar HUF, 1,000 equity shares
were allotted to Paritosh Kumar Garg
(HUF), 1,000 equity shares were allotted
to Sanjeev Kumar HUF and 8,250 equity

shares were allotted to Chanan Ram Garg

Further
issue

15,250

100.00

100.00

Cash

378,780

Each equity
the resolutio

share of our Company of face value of 100 was sub-di
n passed by our Shareholders on March 31, 1998.

vided to 10 equity shares of face value

of Z10 each,

pursuant to

March 31,
2001

100 equity shares were allotted to Amita
Rani, 100 equity shares were allotted to
Jai Prakash Aggarwal, 100 equity shares
were allotted to Nitin Aggarwal, 100
equity shares were allotted to Satish
Kumar & Sons HUF, 100 equity shares
were allotted to Satish Kumar, 100 equity
shares were allotted to Prateek Aggarwal,
100 equity shares were allotted to Sudeept
Aggarwal and 100 equity shares were
allotted to Sudesh Kumari Aggarwal

Preferentia
| allotment

800

10.00

10.00

Cash

3,788,600

September
22,2001

245,000 equity shares were allotted to
Paritosh Kumar and 15,000 equity shares
were allotted to Suman Garg

Preferentia
| allotment

260,000

10.00

10.00

Cash

4,048,600

January 4,
2002

17,500 equity shares were allotted to
Sheena Garg, 5,000 equity shares were
allotted to Ashish Garg, 7,500 equity
shares were allotted to Paritosh Kumar,
120,000 equity shares were allotted to
Sukhdev Kr Aggarwal, 50,000 equity
shares were allotted to Ritu Aggarwal and
50,000 equity shares were allotted to
Urmil Gupta

Preferentia
| allotment

250,000

10.00

10.00

Cash

4,298,600

March 31,
2004

50,000 equity shares were allotted to
Ayush Capital & Financial Services
Private Limited, 33,500 equity shares
were allotted to Chanan Ram HUF,
35,000 equity shares were allotted to
Chanan Ram Garg, 17,000 equity shares
were allotted to Paritosh Kumar and
15,000 equity shares were allotted to
Paritosh Kumar Garg (HUF)

Preferentia
| allotment

150,500

10.00

10.00

Cash

4,449,100

December
31, 2004

35,250 equity shares were allotted to
Chanan Ram Garg, 641,352 equity shares
were allotted to Paritosh Kumar, 95,010
equity shares were allotted to Suman
Garg, 54,924 equity shares were allotted
to Sheena Garg, 143,154 equity shares
were allotted to Ashish Garg, 59,850
equity shares were allotted to Chanan
Ram Garg HUF, 43,080 equity shares
were allotted to Paritosh Kumar Garg
(HUF), 261,870 equity shares were

allotted to Ayush Capital & Financial

Bonus
issue in
the ratio of
3:10@

1,334,730

10.00

N.A.

N.A.

5,783,830
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Services Private Limited, 30 equity shares
were allotted to Amita Rani, 30 equity
shares were allotted to Jai Parkash
Aggarwal, 30 equity shares were allotted
to Nitin Aggarwal, 30 equity shares were
allotted to Satish Kumar & Sons (HUF),
30 equity shares were allotted to Satish
Kumar, 30 equity shares were allotted to
Prateek Aggarwal, 30 equity shares were
allotted to Sudeept Aggarwal and 30
equity shares were allotted to Sudesh
Kumari Aggarwal

March 31,
2005

2,410 equity shares were allotted to
Chanan Ram Garg, 61,100 equity shares
were allotted to Paritosh Kumar, 5,500
equity shares were allotted to Suman
Garg, 3,800 equity shares were allotted to
Sheena Garg, 7,100 equity shares were
allotted to Ashish Garg, 4,070 equity
shares were allotted to Chanan Ram Garg
HUF, 1,800 equity shares were allotted to
Paritosh Kumar Garg (HUF) and 17,660
equity shares were allotted to Ayush
Capital & Financial Services Private
Limited

Preferentia
| allotment

103,440

10.00

160.00

Cash

5,887,270

January 28,
2011

28,000 equity shares were allotted to
Paritosh Kumar, 4,000 equity shares were
allotted to Suman Garg, 2,000 equity
shares were allotted to Sheena Garg,
7,000 equity shares were allotted to
Ashish Garg, 29,000 equity shares were
allotted to Paritosh Kumar Garg (HUF)
and 214,762 equity shares were allotted to
Ayush Capital & Financial Services
Private Limited

Preferentia
| allotment

284,762

10.00

100.00

Cash

6,172,032

March 28,
2013

170,000 equity shares were allotted to
Ayush Capital & Financial Services
Private Limited

Preferentia
| allotment

170,000

10.00

88.00

Cash

6,342,032

June 28,
2013

357,968 equity shares were allotted to
Ayush Capital & Financial Services
Private Limited

Preferentia
| allotment

357,968

10.00

88.00

Cash

6,700,000

The equity shares of our Company of face value of 10 were consolidated to equity shares of fa

resolution passed by our Shareholders on March 5, 2014.

ce value of 100 each, pursuant to the

March 26, | 46,700 equity shares were allotted to | Preferentia 46,700 100.00 732.50 Cash 716,700
2014 Ayush Capital & Financial Services | | allotment

Private Limited
March 27, | 29,872 equity shares were allotted to Rights 29,872 100.00 786.70 Cash 746,572
2015 Paritosh Kumar issue
March 31, | 19,566 equity shares were allotted to Rights 43,128 100.00 1,226.60 Cash 789,700
2016 Paritosh Kumar, 10,598 equity shares issue

were allotted to Megha Garg, 6,522 equity

shares were allotted to Ashish Garg, 4,811

equity shares were allotted to Suman Garg

and 1,631 equity shares were allotted to

Paritosh Kumar Garg (HUF)
September | 21,058 equity shares were allotted to India |  Private 21,058 100.00 | 18,995.00 Cash 810,758
15, 2018 Business Excellence Fund — 111 placement
October 10, | 31,587 equity shares were allotted to India Private 31,587 100.00 | 18,995.00 Cash 842,345
2018 Business Excellence Fund — 111 placement
December | 36,851 equity shares were allotted to India |  Private 36,851 100.00 | 18,995.00 Cash 879,196
18, 2018 Business Excellence Fund — 111 placement
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Cumulati

Date of Number Face Issue
allotment . REEEET S of equity | value per | price per F°rf“ of Ve
of equity Details of allottees nature of shares equity equity con§|dera numbfer
A allotment tion of equity
shares allotted share ) | share <R) shares
January 31, | 15,794 equity shares were allotted to India Private 15,794 100.00 | 18,995.00 Cash 894,990
2019 Business Excellence Fund — 111 placement
Each equity share of our Company of face value of Z100 was sub-divided to 50 equity shares of face value of &2 each, pursuant to the
resolution passed by our Shareholders on February 14, 2022.
March 30, | 17,830,300 Equity Shares were allotted to Bonus 44,749,50 2.00 N.A. N.A. 89,499,00
2022 Paritosh Kumar, 6,473,100 Equity Shares | issue in 0 0
were allotted to Ashish Garg, 53,72,550 | the ratio of
Equity Shares were allotted to Ayush 1:10

Capital & Financial Services Private
Limited, 5,264,500 Equity Shares were
allotted to India Business Excellence
Fund — 111, 4,443,950 Equity Shares were
allotted to Suman Garg, 2,803,850 Equity
Shares were allotted to Paritosh Kumar
Garg (HUF), 1,219,000 Equity Shares
were allotted to Sheena Garg, 1,209,950
Equity Shares were allotted to Megha
Garg, 127,100 Equity Shares were
allotted to Ashish Garg & Sons (HUF),
650 Equity Shares were allotted to Sudesh
Kumari Aggarwal, 650 Equity Shares
were allotted to Sudeept Aggarwal, 650
Equity Shares were allotted to Satish
Kumar & Sons (HUF), 1,300 Equity
Shares were allotted to Satish Kumar, 650
Equity Shares were allotted to Prateek
Aggarwal, 650 Equity Shares were
allotted to Nitin Aggarwal and 650 Equity

Shares were allotted to Amita Rani.

“Our Company has been unable to trace Form 2 for return of allotment for such allotments. Accordingly, we have relied on board resolutions approving
the allotment of shares. For further details, see “Risk Factors — Internal risks relating to business, operations and industry and other key risks — We are
unable to trace some of our historical records including forms filed with the Registrar of Companies ” on page 43.

"Please note that the date of the board resolution for each allotment is the same as the date of allotment as provided above.
MBonus issue of equity shares in the ratio 3:1 authorised by a resolution of our Board dated July 31, 1994 and a resolution of our Shareholders dated
August 31, 1994.
@Bonus issue of equity shares in the ratio 3:10 authorised by a resolution of our Board dated December 5, 2004 and a resolution of our Shareholders dated
December 31, 2004.
®Bonus issue of equity shares in the ratio 1:1 authorised by a resolution of our Board dated February 12, 2022 and a resolution of our Shareholders dated
February 12, 2022.

2.

issue

Equity shares issued for consideration other than cash or out of revaluation reserves or by way of a bonus

Our Company has not issued any Equity Shares out of its revaluation reserves or for consideration other than
cash since incorporation.

Except as set forth below, our Company has not issued any Equity Shares, as a bonus issue:

Date of Number of
. Face value
allotment . Nature of equity -
; Details of allottees per equity
of equity allotment shares hare )
shares allotted stare
August 53,976 equity shares were allotted to Paritosh Kumar, | Bonus issue 189,390 100.00
31,1994 | 6,030 equity shares were allotted to Rajive Kumar Goyal, | in the ratio of
22,800 equity shares were allotted to Sanjive Garg, 25,878 3:1

equity shares were allotted to Parveen Kumar, 18,108
equity shares were allotted to Chanan Ram Garg, 7,530
equity shares were allotted to Kewal Krishan Goyal, 63
equity shares were allotted to Neeraj Garg, 15 equity
shares were allotted to Pushpawati Goyal, 15 equity shares
were allotted to Suman Garg, 5,475 equity shares were
allotted to Deepak Garg, 5,415 equity shares were allotted

102



Date of
allotment
of equity

shares

Details of allottees

Nature of
allotment

Number of
equity
shares
allotted

Face value
per equity
share )

to Abhishek Garg, 15 equity shares were allotted to Bindu
Garg, 15 equity shares were allotted to Sanjive Garg HUF,
5,355 equity shares were allotted to Sheena Garg, 1,605
equity shares were allotted to Ankita Garg, 2,745 equity
shares were allotted to Deepti Garg, 15,600 equity shares
were allotted to Chanan Ram HUF, 15 equity shares were
allotted to Rajni Garg, 9,405 equity shares were allotted to
Ashish Garg, 15 equity shares were allotted to Jamna Dass
Aggarwal & Sons, 15 equity shares were allotted to Vineet
Goyal, 1,200 equity shares were allotted to Promila Goyal,
6,000 equity shares were allotted to C. P. Goyal and 2,100
equity shares were allotted to Sneh Lata Goyal

December
31, 2004

35,250 equity shares were allotted to Chanan Ram Garg,
641,352 equity shares were allotted to Paritosh Kumar,
95,010 equity shares were allotted to Suman Garg, 54,924
equity shares were allotted to Sheena Garg, 143,154 equity
shares were allotted to Ashish Garg, 59,850 equity shares
were allotted to Chanan Ram Garg HUF, 43,080 equity
shares were allotted to Paritosh Kumar Garg (HUF),
261,870 equity shares were allotted to Ayush Capital &
Financial Services Private Limited, 30 equity shares were
allotted to Amita Rani, 30 equity shares were allotted to
Jai Prakash Aggarwal, 30 equity shares were allotted to
Nitin Aggarwal, 30 equity shares were allotted to Satish
Kumar & Sons (HUF), 30 equity shares were allotted to
Satish Kumar, 30 equity shares were allotted to Prateek
Aggarwal, 30 equity shares were allotted to Sudeept
Aggarwal and 30 equity shares were allotted to Sudesh
Kumari Aggarwal

Bonus issue
in the ratio of
3:10

1,334,730

10.00

March 30,
2022

17,830,300 equity shares were allotted to Paritosh Kumar,
6,473,100 equity shares were allotted to Ashish Garg,
53,72,550 equity shares were allotted to Ayush Capital &
Financial Services Private Limited, 5,264,500 equity
shares were allotted to India Business Excellence Fund —
111, 4,443,950 equity shares were allotted to Suman Garg,
2,803,850 equity shares were allotted to Paritosh Kumar
Garg (HUF), 1,219,000 equity shares were allotted to
Sheena Garg, 1,209,950 equity shares were allotted to
Megha Garg, 127,100 equity shares were allotted to
Ashish Garg & Sons (HUF), 650 equity shares were
allotted to Sudesh Kumari Aggarwal, 650 equity shares
were allotted to Sudeept Aggarwal, 650 equity shares were
allotted to Satish Kumar & Sons (HUF), 1,300 equity
shares were allotted to Satish Kumar, 650 equity shares
were allotted to Prateek Aggarwal, 650 equity shares were
allotted to Nitin Aggarwal and 650 equity shares were
allotted to Amita Rani.

Bonus issue
in the ratio of
1:1

44,749,500

2.00

Preference shares

Our Company does not have any outstanding preference shares as on the date of filing of this Red Herring

Prospectus.
4. Equity Shares allotted in terms of any schemes of arrangement

Our Company has not allotted any Equity Shares in terms of any scheme approved under Sections 391 — 394
of the Companies Act, 1956 or Sections 230 — 234 of the Companies Act, 2013.

5. Issue of shares at a price lower than the Offer Price in the last year

The Offer Price shall be determined by our Company and the Investor Selling Shareholder, in consultation
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with the BRLMs after the Bid / Offer Closing Date. Our Company has not issued any Equity Shares at a price
lower than the Offer Price, during a period of one year preceding the date of this Red Herring Prospectus.

6. Details of Shareholding of our Promoters and members of the Promoter Group and directors of Ayush
Capital & Financial Services Private Limited in the Company

(i) Equity Shareholding of the Promoters
As on the date of this Red Herring Prospectus, our Promoters collectively hold 78,970,000 Equity Shares,
equivalent to 88.24% of the issued, subscribed and paid-up Equity Share capital of our Company, as set forth
in the table below.
s Pre-Offer Equity Share Capital | Post-Offer Equity Share Capital*
Né Name of the Shareholder Number of % of total Number of % of total
’ Equity Shares Shareholding Equity Shares Shareholding
1. Garg Family Trust 38,047,000 42.51% [e] [o]
2. Ashish Garg 12,946,200 14.47% [e] [e]
3. Ayush Capital & Financial 10,745,100 12.01% [e] [o]
Services Private Limited
4, Paritosh Kumar 8,949,900 10.00% [e] [o]
5. Paritosh Kumar Garg (HUF) 5,607,700 6.27% [e] [o]
6. Megha Garg 2,419,900 2.70% [e] [o]
7. Ashish Garg & Sons (HUF) 254,200 0.28% [e] [o]
Total 78,970,000 88.24% [e] [e]
" Subject to finalisation of Basis of Allotment.
(i) All Equity Shares held by our Promoters are in dematerialized form as on the date of this Red Herring
Prospectus.
(iii) Build-up of the Promoters’ shareholding in our Company

The build-up of the Equity Shareholding of our Promoters since the incorporation of our Company is set forth
in the table below:

Issue | Percentage | Percentag
Date of Face Price / of pre- e of post-
Allotment / Nature of transaction ng::ﬁ; e value per  Transfer Offer Offer
Transfer / shares equity | Price per | equity equity
Transmission share () | equity share share
share (X) | capital capital
(A) Paritosh Kumar
July 2, 1979 Subscription to MoA 10 100.00 100.00 | Negligible [e]
March 15, 1990 | Further issue” 870 100.00 100.00 0.05% [e]
March 25, 1991 | Further issue” 2,550 100.00 100.00 0.14% [®]
June 30, 1991 Transfer from Chanan Ram Garg 1,802 100.00 Nil 0.10% [®]
by way of a gift
July 31, 1994 Further issue 12,760 100.00 100.00 0.71% [®]
August 31, 1994 | Bonus issue in the ratio of 3:1 53,976 100.00 N.A. 3.02% [e]
December 31, | Further issue 9,000 100.00 100.00 0.50% [®]
1994
November 30, | Further issue 2,550 100.00 100.00 0.14% [®]
1995
March 30, 1996 | Further issue 15,000 100.00 100.00 0.84% [®]
April 30, 1996 Further issue 8,800 100.00 100.00 0.49% [e]
March 25,1996 | Transfer from Suman Garg by 3,000 100.00 Nil 0.17% [®]
way of a gift
Each equity share of our Company of face value of 100 was sub-divided to 10 equity shares of face value of 10 each,
pursuant to the resolution passed by our Shareholders on March 31, 1998.
March 16,1999 | Transfer from Jamna Das 200 10.00 10.00| Negligible [®]
Aggarwal & Sons
Transfer from Chanan Ram HUF 17,500 10.00 Nil 0.10% [®]
by way of a gift
March 24,2000 | Transfer from Sanjiv Kumar 137,500 10.00 10.00 0.77% [e]
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Issue | Percentage | Percentag
Date of Number of Face Price / of pre- e of post-
Allotment / Nature of transaction equity value per | Transfer Offer Offer
Transfer / shares equity | Price per equity equity
Transmission share (X) = equity share share
share (X) | capital capital
Transfer from Chanan Ram Garg 19,040 10.00 10.00 0.11% [e]
Transfer from Bindu Garg 48,200 10.00 10.00 0.27% [e]
Transfer from Parveen Kumar 70,100 10.00 10.00 0.39% [e]
Transfer from Sanjiv Kumar HUF 32,200 10.00 10.00 0.18% [e]
Transfer from Parveen Kumar 44,500 10.00 10.00 0.25% [®]
HUF
May 3, 2000 Transfer from Sanjiv Kumar 50,000 10.00 10.00 0.28% [e]
May 3, 2000 Transfer from Chanan Ram Garg 92,200 10.00 10.00 0.52% [e]
May 3, 2000 Transfer from Neeraj Garg 30,000 10.00 10.00 0.17% [e]
May 3, 2000 Transfer from Parveen Kumar 89,110 10.00 10.00 0.50% [e]
September 22, | Preferential allotment 245,000 10.00 10.00 1.37% [e]
2001
January 4, 2002 | Preferential allotment 7,500 10.00 10.00 0.04% [e]
February 4, 2003 | Transfer from Sukhdev Kr 1,20,000 10.00 1.50 0.67% [®]
Aggarwal
Transfer from Ritu Aggarwal 50,000 10.00 1.50 0.28% [e]
Transfer from Urmil Gupta 50,000 10.00 1.50 0.28% [e]
Transfer from Monoplast Traders 21,400 10.00 1.50 0.12% [e]
Pvt Ltd
Transfer from Morison Trading 15,000 10.00 1.50 0.08% [®]
Pvt Ltd
Transfer from Sunlight Techno 51,500 10.00 1.50 0.29% [e]
Commercial ~ Services Private
Limited
Transfer from Meghna Textiles 108,710 10.00 1.50 0.61% [e]
Pvt Ltd
Transfer from Shreesh Power 46,000 10.00 1.50 0.26% [®]
Instrument Pvt Ltd
April 8, 2003 Transfer to Ashish Garg by way (328,000) 10.00 Nil (1.83%) [e]
of a gift
March 31, 2004 | Preferential allotment 17,000 10.00 10.00 0.09% [e]
December 31, | Bonus issue in the ratio of 3:10 641,352 10.00 N.A. 3.58% [®]
2004
March 31, 2005 | Preferential allotment 61,100 10.00 160.00 0.34% [®]
January 28, 2011 | Preferential allotment 28,000 10.00 100.00 0.16% [e]
The equity shares of our Company of face value of 10 were consolidated to equity shares of face value of ¥100 each,
pursuant to the resolution passed by our Shareholders on March 5, 2014.
March 27, 2015 | Rights issue 29,872 100.00 786.70 1.67% [e]
March 27,2015 | Transfer from Ayush Capital & 20,338 100.00 786.70 1.14% [®]
Financial Services  Private
Limited
March 31, 2016 | Rights issue 19,566 100.00| 1,226.60 1.09% [e]
Each equity share of our Company of face value of 100 was sub-divided to 50 equity shares of face value of 2 each,
pursuant to the resolution passed by our Shareholders on February 14, 2022.
March 30, 2022 | Bonus issue in the ratio of 1:1 17,830,300 2.00 N.A. 19.92% [®]
Transfer from Sheena Gupta by 2,438,000 2.00 Nil 2.72% [®]
May 16, 2023 way of gift
Transfer to Suman Garg by way | (29,148,700) 2.00 Nil (32.57%) [®]
August 7, 2023 | of gift
Sub-total (A) 8,949,900 10.00% [o]
(B) Ashish Garg
June 30, 1991 Transfer from Chanan Ram by 5 100.00 Nil | Negligible [®]
way of gift
March 10, 1994 | Further issue 3,130 100.00 100.00 0.17% [®]
August 31,1994 | Bonus issue 9,405 100.00 N.A. 0.53% [®]

Each equity share of our Company of face value of 100 was sub-divided to 10 equity shares of face value of Z10 each,
pursuant to the resolution passed by our Shareholders on March 31, 1998.

March 24, 2000

| Transfer from Parveen Kumar |

18,780

10.00 |

10.00 |

0.10% |

[e]
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Issue | Percentage | Percentag
Date of Number of Face Price / of pre- e of post-
Allotment / Nature of transaction equity value per | Transfer Offer Offer
Transfer / shares equity | Price per equity equity
Transmission share (X) = equity share share
share (X) | capital capital
January 4, 2002 | Preferential allotment 5,000 10.00 10.00 0.03% [e]
April 8, 2003 Transfer from Paritosh Kumar by 328,000 10.00 Nil 1.83% [e]
way of a gift
December 31, | Bonus issue in the ratio of 3:10 143,154 10.00 N.A. 0.80% [®]
2004
March 31, 2005 | Preferential allotment 7,100 10.00 160.00 0.04% [e]
March 28, 2006 | Transmission from Chanan Ram 155,160 10.00 Nil 0.87% [®]
Garg
January 28, 2011 | Preferential allotment 7,000 10.00 100.00 0.04% [e]
The equity shares of our Company of face value of 10 were consolidated to equity shares of face value of F100 each,
pursuant to the resolution passed by our Shareholders on March 5, 2014.
March 27,2015 | Transfer from Ayush Capital & 43,981 100.00 786.70 2.46% [®]
Financial Services  Private
Limited
March 31, 2016 | Rights issue 6,522 100.00| 1,226.60 0.36% [e]

Each equity share of our Company of face value of 100 was sub-divided to 50 equity shares of face value of 22 each,

pursuant to the resolution passed by our Shareholders on February 14, 2022.
March 30, 2022 | Bonus issue in the ratio of 1:1 6,473,100 2.00 | N.A. 7.23% [o]
Sub-total (B) 12,946,200 14.47% [o]
(C) Megha Garg
March 27,2015 | Transfer from Ayush Capital & 13,601 100.00 786.70 0.76% [e]
Financial Services Private
Limited
March 31, 2016 | Rights issue 10,598 100.00| 1,226.60 0.59% [e]

Each equity share of our Company of face value of 100 was sub-divided to 50 equity shares of face value of ¥2 each,

pursuant to the resolution passed by our Shareholders on February 14, 2022

March 30, 2022 | Bonus issue in the ratio of 1:1 1,209,950 2.00 | N.A 1.35% [e]

Sub-total (C) 2,419,900 2.70% [e]

(D) Ayush Capital & Financial Services Private Limited

March 25, 1996 | Transfer from Kewal Krishan 10,540 100.00 100.00 0.59% [®]
Goyal
Transfer from Rajiv Kumar Goyal 8,840 100.00 100.00 0.49% [e]
Transfer from Promila Goyal 1,610 100.00 100.00 0.09% [e]

Each equity share of our Company of face value of 100 was sub-divided to 10 equity shares of face value of Z10 each,

pursuant to the resolution passed by our Shareholders on March 31, 1998.

March 24, 2000 | Transfer from Sanjeev Garg 68,000 10.00 10.00 0.38% [o]
Transfer from Chanan Ram Garg 200,000 10.00 10.00 1.12% [®]
Transfer from Neeraj Garg 60,000 10.00 10.00 0.34% [e]
Transfer from Bindu Garg 65,000 10.00 10.00 0.36% [e]
Transfer from Parveen Kumar 130,000 10.00 10.00 0.73% [®]

April 28, 2000 Transfer from Parveen Kumar 50,000 10.00 10.00 0.28% [®]
Transferred from Sanjeev Garg 40,000 10.00 10.00 0.22% [®]

March 31, 2004 | Preferential allotment 50,000 10.00 10.00 0.28% [®]

December 31, | Bonus issue in the ratio of 3:10 261,870 10.00 N.A. 1.46% [®]

2004

March 31, 2005 | Preferential allotment 17,660 10.00 160.00 0.10% [®]

January 28, 2011 | Preferential allotment 214,762 10.00 100.00 1.20% [®]

March 28, 2013 | Preferential allotment 170,000 10.00 88.00 0.95% [®]

June 28, 2013 Preferential allotment 357,968 10.00 88.00 2.00% [®]

The equity shares

of our Company of face value of Z10 were consolidated to equity shares of face value of 100 each,
pursuant to the resolution passed by our Shareholders on March 5, 2014.

March 26, 2014 | Preferential allotment 46,700 100.00 732.50 2.61% [®]
March 27,2015 | Transfer to Paritosh Kumar (20,338) 100.00 786.70 (1.14%) [e]
Transfer to Ashish Garg (43,981) 100.00 786.70 (2.46%) [®]
Transfer to Suman Garg (41,947) 100.00 786.70 (2.34%) [e]
Transfer to Paritosh Kumar Garg (6,356) 100.00 786.70 (0.36%) [®]
(HUF)
Transfer to Megha Garg (13,601) 100.00 786.70 (0.76%) [e]
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Issue | Percentage | Percentag

Date of Number of Face Price / of pre- e of post-
Allotment / Nature of transaction equity value per | Transfer Offer Offer
Transfer / shares equity | Price per equity equity
Transmission share (X) = equity share share
share (X) | capital capital

Transfer to Ashish Garg & Sons (2,542) 100.00 786.70 (0.14%) [e]

(HUF)

Each equity share of our Company of face value of 100 was sub-divided to 50 equity shares of face value of 22 each,

pursuant to the resolution passed by our Shareholders on February 14, 2022.

March 30, 2022 | Bonus issue in the ratio of 1:1 5,372,550 2.00 | N.A. 6.00% [o]
Sub-total (D) 10,745,100 12.01% [o]
(E) Ashish Garg & Sons (HUF)

March 27,2015 | Transfer from Ayush Capital & 2,542 100.00 786.70 0.14% [e]

Financial Services Private

Limited

Each equity share of our Company of face value of 100 was sub-divided to 50 equity shares of face value of 22 each,

pursuant to the resolution passed by our Shareholders on February 14, 2022.

March 30, 2022 | Bonus issue in the ratio of 1:1 127,100 2.00] N.A. 0.14% [e]

Sub-total (E) 254,200 0.28% [e]

(F) Paritosh Kumar Garg (HUF)

April 3, 1995 Further issue 450 100.00 100.00 0.03% [e]

May 22, 1996 Further issue 1,000 100.00 100.00 0.06% [e]

Each equity share of our Company of face value of 100 was sub-divided to 10 equity shares of face value of Z10 each,

pursuant to the resolution passed by our Shareholders on March 31, 1998.

March 24, 2000 | Transfer from Bindu Garg 6,000 10.00 10.00 0.03% [e]
Transfer from Sanjeev Garg 1,000 10.00 10.00 0.01% [®]
Transfer from Parveen Kumar 500 10.00 10.00 | Negligible [e]

April 28, 2000 Transfer from Parveen Kumar 20,000 10.00 10.00 0.11% [e]
Transfer from Sanjeev Garg 20,000 10.00 10.00 0.11% [e]

May 3, 2000 Transfer from Neeraj Garg 30,000 10.00 10.00 0.17% [®]

February 4, 2003 | Transfer from Sunflower Textiles 36,600 10.00 1.50 0.20% [®]
Pvt Ltd

March 31, 2004 | Preferential allotment 15,000 10.00 10.00 0.08% [e]

December 31, | Bonus issue in the ratio of 3:10 43,080 10.00 N.A. 0.24% [e]

2004

March 31, 2005 | Preferential allotment 1,800 10.00 160.00 0.01% [®]

March 28, 2006 | Transmission from Chanan Ram 263,420 10.00 Nil 1.47% [®]
Garg HUF

January 28, 2011 | Preferential allotment 29,000 10.00 100.00 0.16% [e]

The equity shares

of our Company of face value of Z10 were consolidated to equity shares of face value of ¥100 each,
pursuant to the resolution passed by our Shareholders on March 5, 2014.

March 27,2015 | Transfer from Ayush Capital & 6,356 100.00 786.70 0.36% [®]
Financial Services Private
Limited

March 31, 2016 | Rights issue 1,631 100.00| 1,226.60 0.09% [e]

Each equity share of our Company of face value of 100 was sub-divided to 50 equity shares of face value of 22 each,

pursuant to the resolution passed by our Shareholders on February 14, 2022.

March 30, 2022 | Bonus issue in the ratio of 1:1 2,803,850 2.00] N.A. 3.13% [o]
Sub-total (F) 5,607,700 6.27% [o]
(G) Garg Family Trust"

August 7,2023 | Transfer from Suman Garg by| 38,047,000 2.00 Nil 42.51% [®]

way of a gift

Sub-total (G) 38,047,000 42.51% [®]
Grand Total (A)+(B)+(C)+(D)+(E)+(F)+(G) 78,970,000 88.24% [o]

*Our Company has been unable to trace Form 2 for return of allotment for such allotments. Accordingly, we have relied on board
resolutions approving the allotment of shares. For further details, see “Risk Factors — Internal risks relating to business, operations and
industry and other key risks — We are unable to trace some of our historical records including forms filed with the Registrar of Companies ”

on page 43.

Note: Our Company has been unable to trace the share transfer forms in relation to transfers made prior to or during 2015. Accordingly,
reliance has been placed on the Company’s annual returns, the register of members, the register of transfers and board resolutions noting
the transfers, where available. For further details, see “Risk Factors — Internal risks relating to business, operations and industry and
other key risks — We are unable to trace some of our historical records including forms filed with the Registrar of Companies ” on page

43.

"The trustees of the Garg Family Trust are Paritosh Kumar and Ashish Garg. Further, the primary beneficiaries of the Garg Family Trust
are Paritosh Kumar and Ashish Garg and the subsequent beneficiaries of the Garg Family Trust are Avyaan Garg and future children of
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(iv)

v)
(vi)

Avyaan Garg. For further details with respect to Garg Family Trust, see “Our Promoters and Promoter Group — Garg Family Trust” on
page 296.

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment or
acquisition, as applicable, of such Equity Shares.

As on the date of this Red Herring Prospectus, none of the Equity Shares held by our Promoters are pledged.

Equity shareholding of the Promoter Group and directors of Ayush Capital & Financial Services Private
Limited

As on the date of this Red Herring Prospectus, none of the members of our Promoter Group (other than our
Promoters) hold Equity Shares, of our Company.

Set forth below is the equity shareholding of the directors of our corporate Promoter, Ayush Capital &
Financial Services Private Limited, in our Company as on the date of this Red Herring Prospectus:

Name of the Pre-Offer Equity Share Capital Post-Offer Equity Share Capital”
S. No. Shareholder Number of Equity % of total Number of Equity % of total
Shares Shareholding Shares Shareholding
1. | Paritosh Kumar 8,949,900 10.00% [e] [e]
2. | Ashish Garg 12,946,200 14.47% [e] [e]
Grand Total 21,896,100 24.47% [e] [o]

" Subject to finalisation of Basis of Allotment

Except as disclosed in “— Build-up of the Promoters’ shareholding in our Company” on page 104 and as
disclosed below, none of the members of the Promoter Group, directors of our corporate Promoter, Ayush
Capital & Financial Services Private Limited, the Directors of our Company, nor any of their respective
relatives have purchased or sold any securities of our Company during the period of six months immediately
preceding the date of this Red Herring Prospectus:

Date of . . .
- Number of Equity Price per Equity
TTransf_er_/ Nature of transaction Shares Share ()
ransmission

June 23, 2023 Transfer from Sudesh Kumari Agarwal to Suman 1,300 Nil
Garg by way of gift
Transfer from Sudeept Agarwal to Suman Garg by 1,300 Nil
way of gift
Transfer from Prateek Agarwal to Suman Garg by 1,300 Nil
way of gift

July 7, 2023 Transfer from Satish Kumar & Sons (HUF) to Satish 1,300 Nil
Kumar by way of gift

July 12, 2023 Transfer from Satish Kumar to Suman Garg by way 3,900 Nil
of gift
Transfer from Nitin Aggarwal to Suman Garg by way 1,300 Nil
of gift
Transfer from Amita Rani to Suman Garg by way of 1,300 Nil
gift

August 7, 2023 | Transfer from Paritosh Kumar to Suman Garg by way 29,148,700 Nil
of gift
Transfer from Suman Garg to Garg Family Trust by 38,047,000 Nil
way of gift

(vii) There have been no financing arrangements whereby our Promoters, members of the Promoter Group, directors

of our corporate Promoter, Ayush Capital & Financial Services Private Limited, our Directors, or their relatives
have financed the purchase by any other person of securities of our Company during a period of six months
immediately preceding the date of this Red Herring Prospectus.

(viii) Details of minimum Promoters’ contribution locked in for three years or any other period as may be

prescribed under applicable law

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital of our Company held by our Promoters shall be considered as minimum
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(ix)

)

promoters’ contribution and locked-in for a period of three years or any other period as may be prescribed
under applicable law, from the date of Allotment (“Promoters’ Contribution”). Our Promoters’ shareholding
in excess of 209% shall be locked in for a period of one year from the date of the Allotment.

Our Promoters have given consent to include such number of Equity Shares held by them, in aggregate, as
may constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’
Contribution. Our Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber
in any manner the Promoters’ Contribution from the date of filing the Draft Red Herring Prospectus, until the
expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR Regulations,
except as may be permitted, in accordance with the SEBI ICDR Regulations.

The details of Equity Shares held by our Promoters, which will be locked-in for minimum Promoters’
contribution for a period of three years, from the date of Allotment as Promoters’ Contribution are as provided

below:

Number Face Issue / u (())fS;[Pe Date up to
Name of MILTmloEr & Date of Ll acquisition gffer BT L7
of Equity | Equity per - Nature of - Equity
the allotment/ - price per . paid-up
Shares Shares Equity : transaction . Shares are
Promoter transfer” Equity Equity -
held locked- Share subject to
i ® Share ) Share lockein
capital
[o] [o] [e] | [e] [e] [o] | [e] [e] [e]
[o] [o] [o] | [o] [e] [o] | [e] [e] [e]
Total [e] [e] [e] [o] [e] | [] [e] [e]

Note: To be updated at the Prospectus stage.
#Equity Shares were fully paid-up on the date of allotment / acquisition.
™ Subject to finalisation of Basis of Allotment.

The Equity Shares that are being locked-in are not and will not be ineligible for computation of Promoters’
Contribution under Regulation 15 of the SEBI ICDR Regulations. In particular, these Equity Shares do not
and shall not consist of:

(i) Equity Shares acquired during the three years preceding the date of this Red Herring Prospectus (a)
for consideration other than cash and revaluation of assets or capitalisation of intangible assets is
involved in such transaction, or (b) as a result of bonus shares issued by utilisation of revaluation
reserves or unrealised profits of our Company or from bonus issue against Equity Shares which are
otherwise in-eligible for computation of Promoters’ Contribution;

(ii) Equity Shares acquired during the one year preceding the date of this Red Herring Prospectus, at a

price lower than the price at which the Equity Shares are being offered to the public in the Offer;

(iif) Equity Shares held by the Promoters that are subject to any pledge or any other form of encumbrance.

Further, our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company in the preceding one year and hence, no Equity Shares have been issued in
the one year immediately preceding the date of this Red Herring Prospectus pursuant to conversion from a
partnership firm or a limited liability partnership firm.

Details of share capital locked-in for six months or any other period as may be prescribed under applicable
law

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer equity share capital of our
Company held by person other than our Promoters will be locked-in for a period of six months from the date
of Allotment or any other period as may be prescribed under applicable law, except for (i) the Promoters’
Contribution which shall be locked for a period of three years as detailed above; and (ii) the Equity Shares
offered pursuant to the Offer for Sale.

Further, in terms of Regulation 17 of the SEBI ICDR Regulations, Equity Shares held by a venture capital fund
or alternative investment fund of category | or category Il or a foreign venture capital investor shall not be
locked-in for a period of six months from the date of Allotment, provided that such Equity Shares shall be
locked-in for a period of at least six months from the date of purchase by the venture capital fund or alternative
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investment fund of category | or category Il or foreign venture capital investor. Accordingly, since (a) a period
of more than six months has lapsed from the date of purchase of Equity Shares by India Business Excellence
Fund — I11; and (b) India Business Excellence Fund — 111, is a Category 11 AlF, registered with SEBI, the Equity
Shares held by India Business Excellence Fund — 111 following the Offer, will not be required to be locked-in
for a period of six months from the date of Allotment.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of
the Equity Shares locked-in are recorded by the relevant Depository.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are
locked-in, may be transferred to Promoters or members of the Promoter Group or to any new Promoters,
subject to continuation of lock-in in the hands of the transferees for the remaining period and compliance with
provisions of the SEBI Takeover Regulations, as applicable and such transferee shall not be eligible to transfer
them till the lock-in period stipulated in SEBI ICDR Regulations has expired. The Equity Shares held by
persons other than our Promoters and locked-in for a period of six months from the date of Allotment in the
Offer or any other period as may be prescribed under applicable law, may be transferred to any other person
holding Equity Shares which are locked -in, subject to the continuation of the lock-in the hands of the transferee
for the remaining period and compliance with the provisions of the SEBI Takeover Regulations.

In terms of Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which are
locked-in as per Regulation 16 of the SEBI ICDR Regulations, may be pledged only with scheduled
commercial banks or public financial institutions or NBFC-SI or housing finance companies, subject to the
following:

(i) with respect to the Equity Shares locked-in for one year from the date of Allotment, such pledge of
the Equity Shares must be one of the terms of the sanction of the loan; and

(i) with respect to the Equity Shares locked-in as Minimum Promoters’ Contribution for three years from
the date of Allotment, the loan must have been granted to our Company for the purpose of financing
one or more of the objects of the Offer, and the pledge of such Equity Shares must be one of the terms
of the sanction of the loan.

However, such lock-in will continue pursuant to any invocation of the pledge and the transferee of the Equity
Shares pursuant to such invocation shall not be eligible to transfer the Equity Shares until the expiry of the
lock-in period stipulated above.

(xi) Lock-in of Equity Shares Allotted to Anchor Investors
50% of the Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in

for a period 90 days from the date of Allotment and the remaining 50% shall be locked-in for a period of 30
days from the date of Allotment.

[Remainder of the page is intentionally left blank]
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7. Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus:

GV

Promoter
and
Promoter
Group

78,970,000

78,970,000

88.24%

78,970,00
0

78,970,
000

88.24
%

78,970,000

(B)

Public

10,529,000

10,529,000

11.76%

10,529,00
0

10,529,
000

11.76
%

10,529,000

©

Non
Promoter-
Non Public

©)D)

Shares
underlying
DRs

©)

Shares held
by Employee
Trusts

Total
(M)+(B)+(C
)

89,499,000

89,499,000

100%

89,499,00
0

89,499,
000

100.0
0%

89,499,000
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As on the date of this Red Herring Prospectus, our Company has eight Equity Shareholders.
Shareholding of our Directors, Key Managerial Personnel and Senior Management in our Company

Except as stated below, none of our Directors, Key Managerial Personnel or Senior Management hold any
Equity Shares.

g - -
S. No. Name Number of Equity Shares A AT ch;(:)riti:}mty Sl
1. Paritosh Kumar 8,949,900 10.00%
2. Ashish Garg 12,946,200 14.47%
3. Megha Garg 2,419,900 2.70%
Total 24,316,000 27.17%

Major shareholders
The list of our major Shareholders and the number of Equity Shares held by them is provided below:

a) The details of our Shareholders holding 1% or more of the paid-up Equity Share capital of our Company
as on the date of filing this Red Herring Prospectus are set forth below:

Number of Equity Shares = % of the pre-Offer share

S. No. Name of the Shareholder h .
eld capital
1. Garg Family Trust 38,047,000 42.51%
2. Ashish Garg 12,946,200 14.47%
3 Ayush Capital & Financial Services 10,745,100 12.01%
) Private Limited
4, India Business Excellence Fund — 111 10,529,000 11.76%
5. Paritosh Kumar 8,949,900 10.00%
6. Paritosh Kumar Garg (HUF) 5,607,700 6.27%
7. Megha Garg 2,419,900 2.70%
Total 89,244,800 99.72%

b)  The details of our Shareholders who held 1% or more of the paid-up Equity Share capital of our Company
10 days prior to the date of this Red Herring Prospectus are set forth below:

S No. Name of the Shareholder Number of Equity Shares = % of the pre-Offer share

held capital
1. Garg Family Trust 38,047,000 42.51%
2. Ashish Garg 12,946,200 14.47%
3 Ayush Capital & Financial Services 10,745,100 12.01%
' Private Limited
4, India Business Excellence Fund — 111 10,529,000 11.76%
5. Paritosh Kumar 8,949,900 10.00%
6. Paritosh Kumar Garg (HUF) 5,607,700 6.27%
7. Megha Garg 2,419,900 2.710%
Total 89,244,800 99.72%

Note: Details as on November 29, 2023, being the date ten days prior to the date of this Red Herring Prospectus.

c) The details of our Shareholders who held 1% or more of the paid-up Equity Share capital of our Company
one year prior to the date of this Red Herring Prospectus are set forth below:

S. No. Name of the Shareholder Number of Equity % of the pre?Of‘fer share
Shares held capital
1. Paritosh Kumar 35,660,600 39.84%
2. Ashish Garg 12,946,200 14.47%
3 Ayush Capital & Financial Services 10,745,100 12.01%
' Private Limited
4, India Business Excellence Fund — 111 10,529,000 11.76%
5. Suman Garg 8,887,900 9.93%
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11.

12.

13.

S, No. Name of the Shareholder Number of Equity % of the pre-Offer share

Shares held capital
6. Paritosh Kumar Garg (HUF) 5,607,700 6.27%
7. Sheena Gupta 2,438,000 2.72%
8. Megha Garg 2,419,900 2.70%
Total 89,234,400 99.70%

Note: Details as on December 9, 2022, being the date one year prior to the date of this Red Herring Prospectus.

d)  The details of our Shareholders who held 1% or more of the paid-up Equity Share capital of our Company
two years prior to the date of this Red Herring Prospectus are set forth below:

Number of equity shares = % of the pre-Offer share

S No. Name of the Shareholder of face value of €100 held capital
1. Paritosh Kumar 356,606 39.84%
2. Ashish Garg 129,462 14.47%
3. Ayush Capital & Financial Services 107,451 12.01%
Private Limited
4, India Business Excellence Fund — 11 105,290 11.76%
5. Suman Garg 88,879 9.93%
6. Paritosh Kumar Garg (HUF) 56,077 6.27%
7. Sheena Gupta 24,380 2.72%
8. Megha Garg 24,199 2.70%
Total 892,344 99.71%

Note: Details as on December 9, 2021, being the date two years prior to the date of this Red Herring Prospectus.

Except for the Allotment of Equity Shares pursuant to the (i) Fresh Issue, and (ii) exercise of employee stock
options under ESOP Scheme, there will be no further issuance of specified securities whether by way of public
issue, rights issue, preferential issue, qualified institutions placement, bonus issue or in any other manner
during the period commencing from the date of filing of this Red Herring Prospectus with SEBI, until the
listing of the Equity Shares on the Stock Exchanges or the refund of application monies, as the case may be.

Except for the Allotment of Equity Shares pursuant to the (i) Fresh Issue, and (ii) the exercise of employee
stock options under ESOP Scheme, there is no proposal or intention or negotiations or consideration by our
Company to alter our capital structure by way of split or consolidation of the denomination of the shares or
issue of specified securities on a preferential basis or issue of bonus or rights issue or further public offer of
specified securities within a period of six months from the Bid / Offer Opening Date.

Employee stock option scheme

As on the date of this Red Herring Prospectus, except as mentioned below, our Company does not have any
active employee stock option plan:

Happy Forgings ESOP Scheme 2023 (“ESOP Scheme”)

Our Company pursuant to the resolutions passed by our Board and Shareholders on July 31, 2023, adopted the
ESOP Scheme, pursuant to the SEBI SBEB & SE Regulations. The objective of the ESOP Scheme are among
others, to attract and retain employees with employee stock options as a compensation tool. Through the ESOP
Scheme, our Company intends to align the interests of those employees who have contributed or are expected
to contribute to the growth and development of our Company. The Shareholders, through their resolution dated
July 31, 2023, have approved a maximum of 1,342,485 Equity Shares, under the ESOP Scheme. As on the
date of this Red Herring Prospectus, 392,687 options have been granted by our Company under the ESOP
Scheme.

The ESOP Scheme has been instituted in compliance with the SEBI SBEB & SE Regulations as certified by
Goel Garg & Co., Chartered Accountants, pursuant to their certificate dated December 9, 2023.

In terms of the ESOP Scheme, minimum vesting period is one year from the date of grant of options. Subject
to certain conditions, the employee can exercise the vested options within the exercise period, which shall
commence from the date of vesting and can extend till the end of five years from the date of grant of options.
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The following table sets forth the particulars of the ESOP Scheme including options granted as on the date of

this Red Herring Prospectus:

Particulars

From April 1, 2023 to the date of

this RHP
Options granted 392,687
Number of employees to whom options were granted 104
Options outstanding 392,687
Exercise price of options 190

Vesting period

Over a period of three years starting
from one year after the grant date
i.e., August 1, 2023

Options vested (excluding options that have been exercised) Nil
Options exercised Nil
Total number of Equity Shares that would arise as a result of full exercise of 392,687
options granted (net of cancelled options)
Options forfeited/lapsed/cancelled Nil
Variation in terms of options N.A.
Money realised by exercise of options N.A.
Total number of options in force 392,687
Employee wise details of options granted to
(i) Key Management Personnel 52,071
(i) Senior Management 39,066
(i) Any other employee who received a grant in any one year of options 20,055
amounting to 5% or more of the options granted during the year
(iii) Identified employees who are granted options, during any one year Nil
equal to or exceeding 1% of the issued capital (excluding outstanding
warrants and conversions) of our Company at the time of grant
Fully diluted EPS on a pre-Offer basis on exercise of options calculated in N.A.
accordance with the applicable accounting standard ‘Earning Per Share’
Lock-in N.A.
Difference between employee compensation cost calculated using the intrinsic N.A.
value of stock options and the employee compensation cost that shall have been
recognised if our Company had used fair value of options and impact of this
difference on profits and EPS of our Company for the last three fiscals
Description of the pricing formula and the method and significant assumptions N.A.
used during the year to estimate the fair values of options, including weighted-
average information, namely, risk-free interest rate, expected life, expected
volatility, expected dividends and the price of the underlying share in market at
the time of grant of the option
Impact on profits and EPS of the last three years if our Company had followed the N.A.
accounting policies specified in Regulation 15 of the SEBI SBEB & SE
Regulations in respect of options granted in the last three years
Intention of the key management personnel, senior management and whole-time N.A.
directors who are holders of Equity Shares allotted on exercise of options granted
to sell their shares within three months after the date of listing of Equity Shares
pursuant to the Offer
Intention to sell Equity Shares arising out of the ESOP Scheme within three N.A.

months after the listing of Equity Shares by directors, senior management and
employees having Equity Shares arising out of the ESOP Scheme, amounting to
more than 1% of the issued capital (excluding outstanding warrants and
conversions)

14. No person connected with the Offer, including, but not limited to, our Company, the Selling Shareholders, the
Members of the Syndicate, our Promoters, the members of our Promoter Group or our Directors, shall offer
any incentive, whether direct or indirect, in the nature of discount, commission and allowance, except for fees
or commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or services

15.

or otherwise to any Bidder for making a Bid.

Except for Paritosh Kumar Garg (HUF), who is offering Equity Shares in the Offer for Sale, none of our other

Promoters or members of our Promoter Group will participate in the Offer.
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16.

17.

18.

19.

20.

21.

22.

23.

24,

The BRLMs and persons related to the BRLMSs or Syndicate Members cannot apply in the Offer under the
Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associates of the BRLMs,
or insurance companies promoted by entities which are associates of the BRLMs or AlFs sponsored by entities
which are associates of the BRLMs, a FPI (other than individuals, corporate bodies and family offices) which
are associates of the BRLMSs or pension funds sponsor by entities which are associates of the BRLMs.

There are no outstanding warrants, options or rights to convert debentures, loans or other instruments into, or
which would entitle any person any option to receive Equity Shares of our Company, as on the date of this
Red Herring Prospectus.

All transactions in Equity Shares by our Promoters and members of our Promoter Group between the date of
filing of this Red Herring Prospectus and the date of closing of the Offer shall be reported to the Stock
Exchanges within 24 hours of such transactions.

The Promoters and members of our Promoter Group will not receive any proceeds from the Offer, except to
the extent of their participation as Selling Shareholders in the Offer for Sale.

Atany given time, there shall be only one denomination of the Equity Shares of our Company, unless otherwise
permitted by law.

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

Our Company, the Selling Shareholders, the Promoters, the Directors and the BRLMs have not entered into
buy-back arrangements and/or any other similar arrangements for the purchase of Equity Shares being offered
through the Offer.

All Equity Shares issued or transferred pursuant to the Offer shall be fully paid-up at the time of Allotment
and there are no partly paid-up Equity Shares as on the date of this Red Herring Prospectus.

Except for the Equity Shares held by the Investor Selling Shareholder, which is an associate of Motilal Oswal,
none of the Book Running Lead Managers or their associates, hold any Equity Shares as on the date of filing
of this Red Herring Prospectus. Accordingly, in compliance with proviso to Regulation 21A (1) of the SEBI
(Merchant Bankers) Regulations, 1992, as amended and Regulation 23(3) of the SEBI ICDR Regulations,
Motilal Oswal would be involved only in the marketing of the Offer and shall be the marketing lead manager.
The BRLMs and their affiliates may engage in the transactions with and perform services for our Company in
the ordinary course of business or may in the future engage in commercial banking and investment banking
transactions with our Company for which they may in the future receive customary compensation.
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OBJECTS OF THE OFFER

The Offer comprises a fresh issue of Equity Shares aggregating up to 34,000 million by our Company and an offer
for sale of up to 7,159,920 Equity Shares by the Selling Shareholders.

Offer for Sale

The respective portion of the proceeds from the Offer for Sale shall be received by the Selling Shareholders, after
deducting their portion of the Offer related expenses. The details of the Selling Shareholders and the number of
Equity Shares being offered by them, are set out below:

Pre-Offer Equity Share Post-Offer Equity Share
Capital No. of Capital®
Name of Equity
S. No. Category No. of % of total Number of % of total
Shareholder . Shares ;
Equity sharehol Equity  [Sharehold
. Offered -
Shares ding Shares ing
1 Paritosh Kumar Promoter 5,607,700 6.27% Up to [e] [e]
| Garg (HUF) 4,922,445
India Business Investor 10,529,000 11.76% Up to [e] [e]
2. Excellence Fund — 2,237,475
Il
Up to
Total 16,136,700 18.03% 7,159,020 [o] [o]

"To be updated at Prospectus stage.

Our Company will not receive any proceeds from the Offer for Sale by the Selling Shareholders and the proceeds
from the Offer for Sale will not form part of the Net Proceeds. For further details, see “— Offer expenses” on page
125.

Fresh Issue

Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards funding the following objects:

1. Purchase of equipment, plant and machinery;
2. Prepayment of all or a portion of certain outstanding borrowings availed by our Company; and
3. General corporate purposes.

(Collectively, referred to herein as the “Objects”)

In addition, our Company expects to receive the benefits of listing of Equity Shares on the Stock Exchanges
including enhancing our visibility and our brand image among our existing and potential customers and creating a
public market for our Equity Shares in India.

The main objects and objects incidental and ancillary to the main objects, as set out in our Memorandum of
Association, enable our Company to undertake our existing business activities and the activities for which funds are

being raised by us through the Fresh Issue. We confirm that the activities which we have been carrying out till date
are in accordance with the objects clause of our Memorandum of Association.

Net Proceeds

The details of the proceeds from the Fresh Issue are summarized in the following table:

(% in million)
Particulars Total estimated cost
Gross proceeds Up to 4,000
(Less) Offer expenses in relation to the Fresh Issue® @ [e]
Net Proceeds @ [e]

@ For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, please refer to “— Offer

Expenses” on page 125.
@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.
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Utilisation of Net Proceeds and Proposed Schedule of Implementation and Deployment

The Net Proceeds are currently expected to be deployed in accordance with the estimated schedule set forth below:

(% in million)
Amount Amount which | Estimated deployment of Net
Particulars Total estimated |deployed as on | will be financed Proceeds in
cost il LU Fiscal 2024 Fiscal 2025
2023 Proceeds
Purchase of equipment, plant and 1,870.34 132.53 1,711.26" 684.50 1,026.76
machinery
Prepayment of all or a portion of 1,527.60 N.A. 1,527.60 1,527.60 Nil
certain  outstanding  borrowings
availed by our Company
General corporate purposes® [o] N.A. [o] [o] [o]
Net Proceeds") [o] [e] [e] [e]

*This does not include certain portions of the cost, amounting to ¥26.55 million which will be borne by the Company through internal accruals.
For more details, see “— Details of the Objects — Purchase of equipment, plant and machinery” on page 118.

"To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general
corporate purposes shall not exceed 25% of the Gross Proceeds.

The deployment of funds indicated above and the intended use of the Net Proceeds as described in this Red Herring
Prospectus are based on our current business plan, management estimates, prevailing market conditions, valid
quotations received from third parties, current circumstances of our business and other commercial considerations,
which are subject to change and may not be within the control of our management. However, such fund requirements
and deployment of funds have not been appraised by any external agency or any bank or financial institution or any
other independent agency. See “Risk Factors — Our funding requirements and proposed deployment of the Net
Proceeds of the Offer have not been appraised by a bank or a financial institution and if there are any delays or
cost overruns, our business, cash flows, financial condition and results of operations may be adversely affected. ”
on page 44. Given the nature of our business, we may have to revise our funding requirements and deployment, as
required, on account of a variety of factors such as our financial and market condition, our business and growth
strategies, competitive landscape, general factors affecting our results of operations, financial condition and access
to capital and other external factors such as changes in the business environment or regulatory climate and interest
or exchange rate fluctuations. This may entail rescheduling or revising the proposed utilisation of the Net Proceeds
and changing the allocation of funds from its planned allocation at the discretion of our management, subject to
compliance with applicable laws.

Subject to applicable law, in case of a shortfall in raising requisite capital from the Net Proceeds or an increase in
the total estimated cost of the Objects, business considerations may require us to explore a range of options including
utilising our internal accruals and seeking additional debt from existing and future lenders. Further, in case of
variations in the actual utilisation of funds earmarked for the purposes set forth above, increased fund requirements
for a particular purpose may be financed by surplus funds, if any, available in respect of the other purposes for
which funds are being raised in the Offer. To the extent our Company is unable to utilise any portion of the Net
Proceeds towards the aforementioned Objects, per the estimated scheduled of deployment specified above, our
Company shall deploy the Net Proceeds in subsequent Fiscal towards the aforementioned Objects, subject to
compliance with applicable laws.

Means of Finance
The entire fund requirements for our Objects are proposed to be funded from the Net Proceeds and internal accruals.
Accordingly, we confirm that there are no requirements to make firm arrangements of finance through verifiable

means towards at least 75% of the stated means of finance, in addition to the Net Proceeds, under Regulation(1)(e)
of the SEBI ICDR Regulations and Paragraph 9(C)(1) of Part A of Schedule VI of the SEBI ICDR Regulations.
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Details of the Objects

1.

Purchase of equipment, plant and machinery

Our manufacturing facilities are equipped to undertake a variety of processes, including engineering and
designing, hammer and press forging, metallurgical testing, heat treatment, machining and dimensional
testing among others, enabling us to manufacture a wide range of products. With the aim of growing our
manufacturing capabilities, we aim to purchase a variety of equipment, plant and machinery. Our Company
proposes to utilise up to ¥1,711.26 million from the Net Proceeds towards purchase of equipment, plant
and machinery.

While we propose to utilise up to %1,711.26 million towards procurement of the equipment, plant and
machinery, based on our current estimates, the specific number and nature of such equipment, plant and
machinery to be procured by our Company may change, depending on our business requirements, from
time to time.

An indicative list of such equipment, plant and machinery that we intend to purchase, along with details of
the quotations we have received in this respect is set forth below, which has been certified by Goel Garg

& Co., Chartered Accountants, pursuant to their certificate dated December 9, 2023 and approved, pursuant
to a resolution dated December 9, 2023 passed by our Board.

[Remainder of the page is intentionally left blank]
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Details of equipment, plant and machinery for which orders have been placed:

Amount
DEiES Cost per unit Sl Quantit Wt}liﬂ;r\:\(l:gldbe
S. No. Description placement in EUR unit (in ¥ from Net Name of the vendor Estimated time of delivery
of the order (i ) million) y p -
roceeds (in
Z million) "%
Forging press line
1. Hot forging press type GLF April 21, 5,890,000.00 530.10" 1 397.57*% | Farina Presse  S.r.l. | 15 months from the remittance
10000 R 2023 Unico Socio of advance payment
2. Automatic die holder, cassettes | November 1,180,000.00 106.20" 1 79.65™% | Farina Presse  S.r.l. | Approximately July 2024 i.e.
& die change system for forging 25, 2023 Unico Socio together with main press GLF
press type GLF 10000 R 10000 R
Total (A) 471.22

“Assuming currency conversion rate for quotations in foreign currency as on December 1, 2023: EUR 1.00 = ¥90.00 (approximately).

“An advance payment of EUR 1,472,500 (approximately Z/32.53 million, amounting to 25% of the total cost of this machine) was paid to Farina Presse S.r.l. Unico Socio on June 2, 2023, pursuant to a
purchase order dated April 21, 2023.

&25% of the total cost per unit aggregating to an amount of 226.55 million will be borne by the Company through internal accruals and the remaining 75% of the total cost per unit aggregating to an amount
of ¥79.65 million will be paid from the Net Proceeds.

"Additional packaging and forwarding charges, at the applicable rates, have been included in the cost of equipment, plant and machinery.
“Qur Company will bear the cost of any additional charge, as applicable, including installation and freight charges, if any, from our internal accruals.

Details of equipment, plant and machinery for which orders are yet to be placed:

Amount
which
Cost fivr::e::ut:): d Period /
" per unit | Quant Name of the Date of Date of . . .
S. No. Description (in3 ity gl?ézel:g; vendor quotation validity of Estimated time of delivery
million) (in 3 quotation
million)
wxg
Forging press line
1. “INDTOOLS” circular sawing 7.51 1 7.51" | ITL Industries | May 24,2023 November | 12 - 14 weeks
machine model “ITL- CSNC 150” Limited 24,2024
2. MCH-10000 ton press (high 11.00 1 11.00 | Amber Anthony | June 28, 2023 December | 2 - 3 months
quality crankshaft cooling control Industries 31, 2024
conveyor) Private Limited
3. 4000KW zone control IBH for 48.35 1 48.35 | Interpower June 28, 2023 December | 36 - 42 weeks. delivery date to be confirmed
10,000 ton press Induction 31,2024 | upon receipt of the purchase order and
Private Limited completion of quoted payment terms.

119



Amount
which
Cost fivr\:g:l(t:): d Period /
S. No. Description per UaIiE | QLTS from Net NETIE G DEIL ‘.)f Date o Estimated time of delivery
(in% ity Proceeds vendor guotation validity of
million) (in3 quotation
million)
g

4. 1600T mechanical press for 73.40 1 73.40" | Isgec Heavy | May 25, 2023 November | 11 months from date of receipt of the firm

trimming  of  hot  forged Engineering 24,2024 | order, along with advance and clearance of

components Limited all  technical/commercial details/matter,

whichever is later.

Crankshaft lines and other machines
5. SH100 (45MPS) and with all 10.69 12 128.28 | Micromatic June 3, 2023 December | 8 - 10 months from the date of receipt of the

accessories Grinding 2024 purchase order along with advance payment.

Technologies However, estimated month of delivery will
Private Limited be indicated at the time of ordering.

6. Nex - Gen FAB Machine with 73.95 4 295.80 | Bharat Fritz | July 10, 2023 December | 8 months from the date of receipt of the

gantry automation Werner Limited 31,2024 | purchase order with advance
7. Fives Landis LT2He-1400mm 133.94 5 669.70% | Fives Landis | July 11, 2023 December | 12 months from the date of acceptance of

twin wheelhead grinding machine Ltd. 10, 2024 | order, subject to full details
Total (B) 1,234.04
Total Amount which will be financed from Net Proceeds (A+B) 1,711.26

@Additional packaging and forwarding charges, at the applicable rates provided in the quotations, have been included in the cost of equipment, plant and machinery.

"Additional commissioning and installation costs, at applicable rates provided in the quotations, have been included in the cost of equipment, plant and machinery.

“Our Company will bear the cost of any additional charge, as applicable, including transit insurance, installation and freight charges and taxes, if any, from our internal accruals.
*Assuming currency conversion rate for quotations in foreign currency as on December 1, 2023: GBP 1.00 = Z105 (approximately).

[Remainder of the page is intentionally left blank]
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All quotations received from the vendors mentioned above are valid as on the date of this Red Herring
Prospectus. Some of the quotations mentioned above exclude cost of freight and insurance, as these can be
determined only at the time of placing of orders. Further, the prices mentioned above exclude applicable
taxes. Such additional taxes shall be funded from internal accruals, if required. Further, certain quotations
stipulate that actual purchase price and delivery periods are subject to change at the time of placing of the
orders. However, except for (i) hot forging press, type GLF 10000 R; and (ii) automatic die holder, cassettes
& die change system for forging press type GLF 10000 R, we have not entered into any definitive
agreements with any of these vendor and there can be no assurance that the same vendors would be engaged
to eventually supply the equipment or provide the service at the same costs. In accordance with the terms
of certain quotations obtained by our Company, the prices in relation to the equipment, plant and machinery
may be subject to revisions during the validity period of such quotations, pursuant to inter alia any update
to the pricing list of the vendor, prices of the raw materials or pursuant to foreign exchange currency
fluctuations or policy changes. If there is any increase in the costs of equipment, plant and machinery, such
additional costs shall be funded by our Company from its internal accruals. The quantity of equipment to
be purchased is based on the present estimates of our management. Our Company shall have the flexibility
to deploy such equipment according to the business requirements of such facilities and based on the
estimates of our management. See “Risk Factors — Any significant delay in receiving plant, equipment and
machinery purchased from outside India could impact our business, operations, cash flows and financial
conditions” on page 66.

As on the date of this Red Herring Prospectus, we have placed orders for equipment aggregating to ¥636.30
million i.e., approximately 34.02% of the total estimated cost for purchase of equipment, plant and
machinery. We are yet to place orders for such machineries and equipment for an aggregate amount of
%1,234.04 million. Accordingly, we are yet to place orders for 65.98% of the total estimated cost in relation
to the purchase of plant, machinery and equipment. No second-hand or used machinery is proposed to be
purchased out of the Net Proceeds. Each of the units mentioned above is proposed to be acquired in a
ready-to-use condition.

Our Promoter, Group Companies, Directors, Key Managerial Personnel and Senior Management do not
have any interest in the proposed acquisition of equipment, plant and machinery, or in the entities from
whom we have obtained quotations in relation to such activities.

Prepayment of all or a portion of certain outstanding borrowings availed by our Company

Our Company has entered into various financing arrangements from time to time, with various lenders.
The financing arrangements entered into by our Company include, inter alia, term loans and working
capital facilities. For further details in relation to our borrowings, see “Financial Indebtedness” on page
431.

As at October 31, 2023, our total outstanding borrowings amounted to 2,599.42 million. Our Company
proposes to utilise an estimated amount of up to %1,527.60 million from the Net Proceeds towards pre-
payment of a portion of certain term loans and working capital facilities availed by our Company.

Given the nature of these borrowings and the terms of prepayment, the aggregate outstanding amounts
under these borrowings may vary from time to time and, in accordance with the relevant repayment
schedule, our Company may in the future, repay or refinance some of the borrowings set out below, prior
to Allotment or avail of additional credit facilities. If at the time of Allotment, any of the below mentioned
loans are repaid or refinanced or if any additional credit facilities are availed or drawn down or further
disbursements under the existing facilities availed by our Company, then our Company may utilise the Net
Proceeds for prepayment of any such refinanced facilities or any additional facilities / disbursements
obtained by our Company. In the event our Board deems appropriate, the amount allocated for estimated
schedule of deployment of Net Proceeds in a particular fiscal may be repaid/ pre-paid by our Company in
the subsequent Fiscal.

For the purposes of the Offer, our Company has intimated and has obtained necessary consent from its

lenders, as is respectively required under the relevant facility documentation for undertaking activities in
relation to this Offer and for the deployment of the Net Proceeds towards the objects set out in this section.
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The selection of borrowings proposed to be prepaid or repaid amongst our borrowing arrangements availed
will be based on various factors, including (i) cost of the borrowing, including applicable interest rates, (ii)
any conditions attached to the borrowings restricting our ability to prepay/ repay the borrowings and time
taken to fulfil, or obtain waivers for fulfilment of such conditions, (iii) receipt of consents for prepayment
from the respective lenders, (iv) terms and conditions of such consents and waivers, (v) levy of any
prepayment penalties and the quantum thereof, (vi) provisions of any laws, rules and regulations governing
such borrowings, and (vii) other commercial considerations including, among others, the amount of the
loan outstanding and the remaining tenor of the loan. The amounts proposed to be prepaid against each
borrowing facility below is indicative and our Company may utilize the Net Proceeds to prepay the
facilities disclosed below in accordance with commercial considerations, including amounts outstanding
at the time of prepayment. For further details, see “Financial Indebtedness” on page 431. Pursuant to the
terms of the borrowing arrangements, prepayment of certain indebtedness may attract prepayment charges
as prescribed by the respective lender. Payment of additional interest, prepayment penalty or premium, if
any, and other related costs shall be made by us out of the internal accruals or out of the Net Proceeds as
may be decided by our Company.

Such pre-payment will help reduce our existing borrowings, assist us in maintaining a favourable debt-
equity ratio and enable utilisation of our internal accruals for further investment in business growth and
expansion.

The following table provides details, as at September 30, 2023, of loans and facilities availed by our
Company, out of which we propose to pre-pay in full or in portion of the below mentioned loans and/or
facilities, up to an amount aggregating to 31,527.60 million from the Net Proceeds:

[Remainder of the page is intentionally left blank]
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Qutstanding

Amount
N D f sangtioned (ii::ﬁtéri]rtg Interest rate as p
ame ate o Nature of o (I interest) as at September TV
S. No. of the letter of b e Purpose million 30. 2023 Repayment schedule conditions/p
lender” | sanction” orrowing unless on ’ * enalty
A September (% p.a)
specified | 55 5093 (in 2
otherwise)” R
million)
1. Yes September | Cash credit | To fund  working 900.00 133.64 9.13 Revolving/ reviewed and renewed Nil
Bank 29, 2022 capital  requirements annually
Limited read with letter dated
November 23, 2023
September | Working To fund working 600.00 7.77 Payable from cash credit account Nil
29,2022 | capital capital requirements within 33 days, subject to rollover
demand loan | read with letter dated with fresh fixed period
November 23, 2023
September | Export To fund working - 5.90 (net of Payable from cash credit account/ Nil
29,2022 | packing capital  requirements interest export proceeds within 180 days,
credit read with letter dated subvention of | subject to fresh availment periodical
November 23, 2023 2%) for a fixed period
2. ICICI July 7, Cashcredit | To fund working 500.00 109.31 9.05 Revolving/ reviewed and renewed Nil
Bank 2023 capital requirements annually
Limited read with letter dated
November 24, 2023
July 7, Working To fund working 300.00 7.95 Payable from cash credit account Nil
2023 capital capital requirements within 90 days, subject to rollover
demand loan | read with letter dated with fresh fixed period
November 24, 2023
Total working capital limits (A) 1,400.00 1,142.95
3. ICICI June 30, | Reimbursem | For payment to vendor 400.00 22.01 4.19-4.69 Repayable from sanctioned term | No penalty if
Bank 2021 read ent for machinery (revised loan™ of INR of 400 million from | paid within
Limited with authorisatio from ICICI Bank. 60 days of
renewal n financing %600.00 increase in
credit million vide “Further payable in 20 quarterly spread,
arrangeme credit instalments of 1.10 million. otherwise
nt letter arrangement 1%.
dated July letter dated
7,2023 July 7,
2023)
4. Yes January Term loan | To fund capital assets 600.00 112.64 9.13 15 quarterly instalments of 7.51 Nil
Bank 12, 2021 million each over four years.
Limited
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5. HDFC

March 6, Termloan | To fund capital assets 400.00 250.00 7.95 20 quarterly installments of ¥12.50 | Prepayment
Bank 2021 read with addendum million each over five years with prior
Limited letter dated September notice of 30
14,2023 days
Total term loan (B) 1,400.00 384.65

“In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the statutory auditor certifying the utilization of loan for the purposed availed,
our Company has obtained the requisite certificate from the Statutory Auditors, pursuant to their certificate dated December 9, 2023.

For further details in relation to our borrowings, see “Financial Indebtedness” on page 431.
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3. General corporate purposes

We propose to utilise up to Z[e] million of the Net Proceeds towards general corporate purposes and the
business requirements of our Company as approved by the Board, from time to time, subject to such
utilisation for general corporate purposes not exceeding 25% of the Gross Proceeds, in compliance with
the SEBI ICDR Regulations.

The general corporate purposes for which our Company proposes to utilise the Net Proceeds include,
without limitation, meeting ongoing general corporate contingencies, meeting our business requirements,
funding growth opportunities, including funding strategic initiatives, capital expenditure, and any other
purpose, as may be approved by our Board or a duly constituted committee thereof from time to time,
subject to compliance with applicable law, including provisions of the Companies Act.

The quantum of utilisation of funds towards each of the above purposes will be determined by our Board,
based on the amount available under this head and the business requirements of our Company, from time
to time. Our Company’s management shall have flexibility in utilising surplus amounts, if any. In the event
that we are unable to utilise the entire amount that we have currently estimated for use out of Net Proceeds
in a Fiscal, we will utilise such unutilised amount(s) in the subsequent Fiscals.

Offer Expenses

The total expenses of the Offer are estimated to be approximately X[®] million. The expenses of this Offer include,
among others, listing fees, selling commission and brokerage, fees payable to the BRLMs, fees payable to legal
counsels, fees payable to the Registrar to the Offer, Escrow Collection Bank(s) and Sponsor Banks to the Offer,
processing fee to the SCSBs for processing application forms, underwriting commission, brokerage and selling
commission payable to members of the Syndicate, Registered Brokers, RTAs and CDPs, printing and stationery
expenses, advertising and marketing expenses, fees payable to consultants and Statutory Auditors for deliverables
in connection with the Offer and all other incidental and miscellaneous expenses for listing the Equity Shares on
the Stock Exchanges.

Other than the listing fees, which will be solely borne by the Company; and (ii) stamp duty payable on transfer of
the Offered Shares pursuant to the Offer for Sale and fees for legal counsel to each Selling Shareholder, which shall
be solely borne by the Selling Shareholders, as may be mutually agreed amongst the Selling Shareholders, the
Company and each of the Selling Shareholders agree to share the costs and expenses (including all applicable taxes)
directly attributable to the Offer (including fees and expenses of the Book Running Lead Managers, legal counsels
appointed in connection with the Offer, and other intermediaries, advertising and marketing expenses (other than
corporate advertisements expenses and branding of the Company undertaken in the ordinary course of business by
the Company), printing, underwriting commission, procurement commission (if any), brokerage and selling
commission and payment of fees and charges to various regulators in relation to the Offer) in proportion to the
number of Equity Shares issued and Allotted by the Company through the Fresh Issue and sold by each of the
Selling Shareholders through the Offer for Sale, as may be mutually agreed amongst the Selling Shareholders, in
accordance with applicable law including section 28(3) of the Companies Act.

All the expenses relating to the Offer shall be paid by the Company in the first instance. Upon commencement of
listing and trading of the Equity Shares on the Stock Exchanges pursuant to the Offer, the Selling Shareholders
shall, reimburse the Company for any expenses in relation to the Offer paid by the Company on behalf of the
respective Selling Shareholder directly from the Public Offer Account and only the balance amount payable to the
Selling Shareholders, remaining to the credit of the Public Offer Account shall be transferred to the respective
Selling Shareholders directly from the Public Offer Account as may be mutually agreed amongst the Selling
Shareholders except as may be prescribed by the SEBI or any other regulatory authority. Further, in the event the
Offer is withdrawn or is not completed for any reason whatsoever, the Offer related expenses attributable to the
Selling Shareholders shall be shared by the Selling Shareholders in the manner as mentioned above.
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The break-up of the estimated Offer expenses is set forth below:

(in X million)

As a % of the
total estimated
Offer expenses

As a % of the
total Offer size

Estimated

Activity o
expenses

Fees payable to the BRLMs and commissions [e] [e] [e]
(including underwriting commission, brokerage and
selling commission, as applicable)

Commission/processing fee for SCSBs, Sponsor [e] [e] [e]
Banks and Bankers to the Offer and fee payable to the
Sponsor Bank for Bids made by RIBs. Brokerage,
underwriting commission and selling commission and
bidding charges for Members of the Syndicate,
Registered Brokers, RTAs and CDPs W@E)®#)G)

Fees payable to Registrar to the Offer [e] [e] [e]
Advertising and marketing expenses [e] [e] [e]
Fee payable to auditors, consultants and market [e] [o] [o]

research firms

Others [e] [e] [e]

(i)  Listing fees, SEBI filing fees, upload fees, BSE
and NSE processing fees, book building
software fees and other regulatory expenses;

(if)  Printing and distribution of stationery;

(iii)  Fees payable to legal counsel; and

(iv) Miscellaneous”.

Total estimated Offer expenses [e] [e] [e]

“Offer expenses include GST, where applicable. Offer expenses will be incorporated at the time of filing of the Prospectus. Offer expenses are
estimates and are subject to change.

"Miscellaneous includes fees and costs payable to other intermediaries to the Offer, including: (a) virtual data room service provider; (b)
independent chartered accountant; (c) the independent practising company secretary engaged to provide support services and certain
certificates in relation to the Offer; and (ii) the chartered engineer.

0]

@

Selling commission payable to the SCSBs on the portion for RIBs and Non-Institutional Bidders, which are directly procured and uploaded
by them would be as follows:

Portion for RIBs" 0.35% of the Amount Allotted (plus applicable taxes)*
Portion for Non-Institutional Bidders” 0.20% of the Amount Allotted (plus applicable taxes)*
“Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

No processing/uploading charges shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly
procured by them.

The selling commission payable to the SCSBs will be determined on the basis of the bidding terminal 1D as captured in the bid book of BSE
or NSE.

SCSBs will be entitled to a processing fee for processing the ASBA Form procured by the members of the Syndicate (including their sub-
syndicate members), CRTAs or CDPs from Retail Individual Bidders and Non-Institutional Bidders (excluding UPI Bids) and submitted to
the SCSBs for blocking as follows:

Portion for RIBs” Z10/- per valid ASBA Forms (plus applicable taxes)
Portion for Non-Institutional Bidders Z10/- per valid ASBA Forms (plus applicable taxes)
“Based on valid ASBA Forms

Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA Form for Non-
Institutional Bidders with bids above 0.50 million would be %10 plus applicable taxes, per valid application.

Brokerage, selling commission and processing/ uploading charges on the portion for Retail Individual Bidders and Non-Institutional
Bidders (excluding UPI Bids) which are procured by the members of the Syndicate (including their sub-syndicate members), CRTAs, CDPs
or for using 3-inl type accounts- linked online trading, demat & bank account provided by some of the brokers which are members of
Syndicate (including their sub-syndicate members) would be as follows:

Portion for RIBs" 0.35% of the Amount Allotted (plus applicable taxes)*
Portion for Non-Institutional Bidders " 0.20% of the Amount Allotted (plus applicable taxes)*
“Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price.

Notwithstanding anything contained in (1) & (2) above the total uploading charges / processing fees payable under this clause will not
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exceed I1.50 million (plus applicable taxes) and in case if the total processing fees exceeds ¥1.50 million (plus applicable taxes) then
processing fees will be paid on pro-rata basis.

The selling commission payable to the Syndicate / Sub-Syndicate Members will be determined:

i. For RIBs and Non-Institutional Bidders (up to <0.50 million) on the basis of the application form number / series, provided that the
application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the
application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable
to the SCSB and not the Syndicate / Sub-Syndicate Member.

ii. For Non-institutional Bidders (Bids above 0.50 million) on the basis of the Syndicate ASBA Form bearing SM Code & Sub-Syndicate
Code of the application form submitted to SCSBs for Blocking of the Fund and uploading on the Exchanges platform by SCSBs. For
clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid
by an SCSB, the Selling Commission will be payable to the Syndicate / Sub Syndicate members and not the SCSB.

The payment of selling commission payable to the sub-brokers / agents of sub-syndicate members are to be handled directly by the respective
sub-syndicate member.

The selling commission payable to the CRTAs and CDPs will be determined on the basis of the bidding terminal id as captured in the bid book
of BSE or NSE.

(3) Uploading Charges:

Payable to members of the Syndicate (including their sub-Syndicate Members), on the applications made using 3-in-1 accounts, would be
210 plus applicable taxes, per valid application bid by the Syndicate member (including their sub-Syndicate Members),

Bid Uploading charges payable to the SCSBs on the portion of QIB and Non-Institutional Bidders (excluding UPI Bids) which are procured
by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking and uploading would
be %10 per valid application (plus applicable taxes)

Notwithstanding anything contained above the total processing fee payable under this clause 3 will not exceed 3.00 million (plus applicable
taxes) and in case if the total processing fees exceeds <3.00 million (plus applicable taxes) then processing fees will be paid on pro-rata
basis.

The selling commission and bidding charges payable to Registered Brokers the RTAs and CDPs will be determined on the basis of the bidding
terminal id as captured in the Bid Book of BSE or NSE

The Bidding/uploading charges payable to the Syndicate/Sub-Syndicate Members, RTAs and CDPs will be determined on the basis of the bidding
terminal id as captured in the bid book of BSE or NSE.

Selling commission payable to the registered brokers on the portion for Retail Individual Bidders and Non-Institutional Bidders which are
directly procured by the Registered Brokers and submitted to SCSB for processing would be as follows: Portion for Retail Individual Bidders
and Non-Institutional Bidders : Z10/- per valid ASBA Form (plus applicable taxes).

(4) Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs (uploading charges) 230 per valid application (plus applicable taxes)
Axis Bank Limited Nil charges per valid Bid cum Application Form

The Sponsor Banks shall be responsible for making payments to the
third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under
applicable SEBI circulars, agreements and other applicable laws
HDFC Bank Limited Nil charges per UPI valid application.

The Sponsor Banks shall be responsible for making payments to the
third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under
applicable SEBI circulars, agreements and other applicable laws

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash Escrow
and Sponsor Bank Agreement.

The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers as listed under (4) will be
subject to a maximum cap of ¥10.00 million (plus applicable taxes). In case the total uploading charges/processing fees payable exceeds ¥10.00
million, then the amount payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on
the number of valid applications such that the total uploading charges / processing fees payable does not exceed 10.00 million.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using
the ASBA facility in initial public offerings (opening on or after September 1, 2022) shall be processed only after
application monies are blocked in the bank accounts of investors (all categories). Accordingly, Syndicate / sub-
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Syndicate Member shall not be able to Bid the Application Form above %0.50 million and the same Bid cum
Application Form need to be submitted to SCSB for blocking of the fund and uploading on the Stock Exchange
bidding platform. To identify bids submitted by Syndicate / sub-Syndicate Member to SCSB a special Bid-cum-
application form with a heading / watermark “Syndicate ASBA” may be used by Syndicate / sub-Syndicate Member
along with SM code and broker code mentioned on the Bid-cum Application Form to be eligible for brokerage on
allotment. However, such special forms, if used for RIB and NIB bids up to 20.50 million will not be eligible for
brokerage.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter
banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI circular no:
SEBI/HO/CFD/DIL2/CIR/P/2021/570  dated June 2, 2021 read with SEBI circular no:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment of processing fees to the
SCSBs shall be made in compliance with SEBI circular no: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20,
2022.

Interim use of funds

Pending utilisation for the purposes described above, we undertake to temporarily invest such portion funds from
the Net Proceeds in deposits only with one or more scheduled commercial banks included in the second schedule
of the Reserve Bank of India Act, 1934, as amended. In accordance with Section 27 of the Companies Act, 2013,
our Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of
any other listed company or for any investment in the equity markets.

Bridge loan

Our Company has not raised any bridge loans from any banks or financial institutions, which are proposed to be
repaid from the Net Proceeds.

Appraising Entity

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including any
bank or finance institutions.

Monitoring of utilisation of funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company has appointed ICRA Limited as
the Monitoring Agency for monitoring the utilisation of Net Proceeds, as the Fresh Issue size exceeds 1,000
million.

Our Audit Committee and the Monitoring Agency will monitor the utilisation of the Net Proceeds and the
Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulation, on a
quarterly basis, until such time as the Net Proceeds have been utilised in full. Our Company undertakes to place the
report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will
disclose the utilisation of the Net Proceeds, including interim use under a separate head in its balance sheet for such
periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws
or regulations, clearly specifying the purposes for which the Net Proceeds have been utilized. Our Company will
also, in its balance sheet for the applicable periods, provide details, if any, in relation to all such Net Proceeds that
have not been utilized, if any, of such currently unutilized Net Proceeds.

Pursuant to Regulation 32(3) and Part C of Schedule Il of the SEBI Listing Regulations, our Company shall, on a
quarterly basis, disclose to the Audit Committee the uses and applications of the Net Proceeds. The Audit Committee
shall make recommendations to our Board for further action, if appropriate. On an annual basis, our Company shall
prepare a statement of funds utilized for purposes other than those stated in this Red Herring Prospectus and place
it before the Audit Committee and make other disclosures as may be required until such time as the Net Proceeds
remain unutilized. Such disclosure shall be made only until such time that all the Net Proceeds have been utilized
in full. The statement shall be certified by our Statutory Auditors. Furthermore, in accordance with Regulation 32(1)
of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement
indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Fresh Issue from the Objects as stated
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above; and (ii) details of category wise variations in the actual utilisation of the proceeds of the Fresh Issue from
the Objects as stated above. This information will also be published in newspapers simultaneously with the interim
or annual financial results and explanation for such variation (if any) will be included in our Director’s report, after
placing the same before the Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and applicable rules thereunder, our Company
shall not vary the Objects of the Offer unless our Company is authorized to do so by way of a special resolution of
its Shareholders and such variation will be in accordance with the applicable laws including the Companies Act,
2013 and the SEBI ICDR Regulations. In addition, the notice issued to the Shareholders in relation to the passing
of such special resolution (“Postal Ballot Notice”) shall specify the prescribed details as required under the
Companies Act, 2013 and applicable rules and such Postal Ballot Notice shall be placed on website of our Company.
The Postal Ballot Notice shall simultaneously be published in the newspapers, one in English and one in Punjabi,
being the regional language of Punjab, where our Registered Office and Corporate Office is situated in accordance
with the Companies Act, 2013 and applicable rules. Our Promoters will be required to provide an exit opportunity
to such Shareholders who do not agree to the proposal to vary the Objects, at such price, and in such manner, in
accordance with Section 13(8) and other applicable provisions of the Companies Act, our Articles of Association,
and the SEBI ICDR Regulations.

Other confirmations

Except to the extent of the proceeds received by the Selling Shareholders pursuant to the Offer for Sale portion,
none of our Promoters, members of the Promoter Group, Group Companies, Directors or Key Managerial Personnel
or Senior Management will receive any portion of the Offer Proceeds and there are no existing or anticipated
transactions in relation to utilisation of the Net Proceeds with our Promoters or members of the Promoter Group,
Group Companies, Directors or Key Managerial Personnel or Senior Management. Further, except in the ordinary
course of business, there is no existing or anticipated interest of such individuals and entities in the Objects as set
out above.
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BASIS FOR THE OFFER PRICE

The Price Band and Offer Price will be determined by our Company and the Investor Selling Shareholder in
consultation with the BRLMSs, on the basis of assessment of market demand for the Equity Shares offered through
the Book Building Process and on the basis of the qualitative and quantitative factors as described below. The face
value of the Equity Shares is X2 each, and the Offer Price is [®] times the face value of the Equity Shares.

Investors should also refer to “Risk Factors”, “Our Business”, “Restated Financial Information”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Other Financial Information” on
pages 36, 219, 302, 384 and 381, respectively, to have an informed view before making an investment decision.

Quialitative factors

Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are:

o Fourth largest engineering led manufacturer of complex and safety critical, heavy forged and high precision
machined components in India;

e Integrated manufacturing operations coupled with in-house product and process design capabilities
resulting in a diverse product portfolio with increasing value addition;

o Diversified business model, well placed to take advantage of potential alternative engine technologies;
e Long-standing relationships with customers across industries;

e Track record of consistently building capabilities and infrastructure, with focus on capital efficiency;
e  Experienced Promoters and senior management team; and

e  Track record of healthy financial performance.

For further details, see “Our Business — Competitive Strengths” on page 225.

Quantitative factors

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

Basic and diluted earnings per share (“EPS”)

Based on / derived from the Restated Financial Information:

Period Basic EPS (in ) Diluted EPS (in %) Weight
Financial year ended March 31, 2023 23.32 23.32 3
Financial year ended March 31, 2022 15.90 15.90 2
Financial year ended March 31, 2021 9.66 9.66 1
Weighted Average 18.57 18.57
Six months ended September 30, 2023 13.33 13.33
Six months ended September 30, 2022 13.01 13.01

Notes:

1. Basic EPS (}) = Basic earnings per share are calculated by dividing the net restated profit for the period / year attributable to equity

shareholders by the weighted average number of Equity Shares outstanding during the year.

2. Diluted EPS (%) = Diluted earnings per share are calculated by dividing the net restated profit for the period / year attributable to equity

shareholders by the weighted average number of Equity Shares outstanding during the period / year as adjusted for the effects of all dilutive
potential Equity Shares during the year.

Basic and diluted earnings per equity share: Basic and diluted earnings per equity share are computed in accordance with Indian
Accounting Standard 33 notified under the Companies (Indian Accounting Standards) Rules of 2015 (as amended).

Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the year adjusted by the number
of equity shares issued during the year multiplied by the time weighting factor.
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5. Pursuant to resolution passed in extra-ordinary general meeting held on February 14, 2022, our Shareholders have approved subdivision
of each equity share of face value of €100 each into fifty equity shares of face value of ¥2 each and issue of bonus equity shares of face value
of 2 each in the ratio of 1:1. As required under Ind AS 33 "Earning per share", the above sub-division and Bonus shares are retrospectively
considered for the computation of weighted average number of equity shares outstanding during the period, in accordance with Ind AS 33.

6. Basic and Diluted EPS numbers for the six months ended September 30, 2023 and September 30, 2022 have not been annualised.

1. Price/ Earning (“P / E”) ratio in relation to Price Band of X[e] to ¥[e] per Equity Share:

Particulars P / E at the Floor Price (number of times) = P/ E at the Cap Price (number of times)
Based on basic EPS for Fiscal [e] [o]
2023
Based on diluted EPS for Fiscal [e] [o]

2023

I11. Industry peer group P / E ratio

Industry P / E (number of times)

Highest 102.63
Lowest 43.92
Average 70.37

Note: The Industry high and low has been considered from the listed industry peer set. The industry composite has been calculated as the
arithmetic average P/E of the listed industry peer set.

IV. Return on Net Worth (“RoNW?)

As derived from the Restated Financial Information:

Period Return on Net Worth (%) Weight

Financial year ended 2023 21.12% 3
Financial year ended 2022 18.07% 2
Financial year ended 2021 13.40% 1
Weighted Average 18.82% -
Six months ended September 30, 2023 10.81% -
(not annualised)

Six months ended September 30, 2022 12.87% -
(not annualised)

Notes:

1.Return on net worth is calculated as restated profit for the period / year divided by total equity.
2. For the purposes of the above, “net worth” means the aggregate value of the paid-up share capital and all reserves created out of the profits
and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated
losses, deferred expenditure and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation each as applicable for the Company on consolidated restated basis. Net worth represents equity
attributable to owners of the holding company and does not include amounts attributable to non-controlling interests.

V. Net Asset Value (NAV) per Equity Share

As at NAV per Equity Share (in )
March 31, 2023 110.43
September 30, 2023 123.28
September 30, 2022 101.09
Notes:
1 Net asset value per equity share means total equity divided by weighted average number of equity shares.
As at NAYV per Equity Share (in )
After the completion of the Offer:
(i) At Floor Price [e]
(ii) At Cap Price [e]
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As at

NAY per Equity Share (in )

Offer Price @

[e]

(1) Offer Price per Equity Share will be determined on conclusion of the Book Building Process.

V1. Comparison of accounting ratios with listed industry peers as at and for the year ended March 31, 2023

Face Closing Revenue EPS
Name of Consolidated price as at from NAV R P/E

value - . : RoNW
the / ( per December operations . Dilute per (in (%)
company Standalone P 7, 2023 (as @in% Basic d share) | times)

share) e

per BSE) million)

Happy Consolidated 2.00 - 11,965.30 23.32 23.32 | 110.43 - | 21.12%
Forgings
Limited”
Bharat Consolidated 2.00 1,164.85 | 1,29,102.59 11.35 11.35 144.02 102.63 7.88%
Forge
Limited*
Craftsman Consolidated 5.00 5,163.75 31,826.00 | 117.56 | 117.56 | 651.68 43.92 | 18.04%
Automation
Limited”
Ramkrishna Consolidated 2.00 761.65 31,928.95 15.52 15.43 82.67 49.36 | 18.77%
Forgings
Limited*
Sona BLW | Consolidated 10.00 577.50 26,550.10 6.76 6.75 39.12 85.56 | 17.26%
Precision
Forgings
Limited”

“Financial information for the Company is derived from the Restated Financial Information as at and for the financial year ended March 31, 2023.

#All the financial information for listed industry peer mentioned above is on a consolidated basis and is sourced from the annual audited financial

statements/results of the respective company for the year ended March 31, 2023.

Notes for Listed Peers:

1. Basic EPS and Diluted EPS refer to the Basic EPS and Diluted EPS sourced from the financial statements of the respective company.

2. P/E Ratio has been computed based on the closing market price of equity shares on BSE on December 7, 2023. divided by the Diluted EPS
provided.

3. Return on net worth (RoONW) is computed as profit for the period attributable to common shareholders of the parent divided by net worth
(excluding non-controlling interest), as at March 31, 2023.

4. NAV per equity share has been computed as the networth attributable to common shareholders (excluding non-controlling interest) divided by
the total number of shares outstanding, as at March 31, 2023.

VII. Key performance indicators (“KPIs™)

The KPIs disclosed below have been approved by a resolution of our Audit Committee dated December 9, 2023
and the members of the Audit Committee have verified the details of all KPIs pertaining to the Company. Further,
the members of the Audit Committee have confirmed that, except as disclosed below, there are no KPIs pertaining
to our Company that have been disclosed to any investors at any point of time during the three years period prior to
the date of filing of this RHP and which have been used historically by our Company to understand and analyse our
business performance, which in result, helps us analyse the growth of various verticals in comparison to our peers,
as well as other relevant and material KPIs of the business of the Company that have a bearing for arriving at the
basis for the Offer Price, which have not been disclosed in this section. Further, the KPIs herein have been certified
by Goel Garg & Co., Chartered Accountants, by their certificate dated December 9, 2023. This certificate has been
designated as a material document for inspection in connection with the Offer. See “Material Contracts and
Documents for Inspection” on page 509.

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

Set forth below are the KPIs pertaining to the Company that have been disclosed to its investors at any point of time
during the three years preceding the date of this Red Herring Prospectus and also have been used historically by our
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Company to understand and analyse the business performance, which in result, help us in analyzing the growth of
various verticals in comparison to our listed peers, and other relevant and material KPIs of the business of the
Company that have a bearing for arriving at the Basis for the Offer Price:

Six months ended September 30 For the Fiscal Year

S. No.

Metric

2023

2022

2023

2022

2021

[EEN

Revenue from Operations (%
million)

6,729.00

5,998.00

11,965.30

8,600.46

5,849.58

Growth in revenue from
operations (%)

12.19%

N.A.

39.12%

47.03%

N.A.

Gross Margin (% million)

3,778.84

3,291.38

6,454.74

4,716.54

3,333.55

Gross Margin (%)

56.16%

54.87%

53.95%

54.84%

56.99%

EBITDA (R million)

1,952.14

1,818.62

3,409.40

2,308.87

1,587.46

EBITDA Margin (%)

29.01%

30.32%

28.49%

26.85%

27.14%

Profit after tax (% million)

1,192.99

1,163.97

2,087.01

1,422.89

864.48

Profit After Tax Margin (%)

17.73%

19.41%

17.44%

16.54%

14.78%

© ([N g|ldhW| DN

Return on Equity (“RoE”)
(%)*

10.81%

12.87%

21.12%

18.07%

13.40%

=
o

Return on Capital Employed
(“RoCE”) (%)*

12.21%

13.69%

24.24%

19.38%

16.13%

11

Debt/Total Net Worth (in
times)

0.23

0.29

0.22

0.31

0.24

12

Cash  Conversion
(days)

Cycle

174

169

167

187

N.A.

13

Gross fixed assets turnover
ratio (in times)

0.74

0.90

1.40

1.47

1.16

14

Revenue from sale of
products and services split
between  domestic  and
exports

Revenue from Sale of
products and  services
(domestic) (in X million)

4,883.55

4,655.93

9,351.64

7,068.89

5,005.60

Revenue from Sale of
products and  services
(exports) (in X million)

1,278.80

627.12

1,383.51

868.14

481.05

Revenue from Sale of
products and  services
(domestic) (%)

79.25%

88.13%

87.11%

89.06%

91.23%

Revenue from Sale of
products and  services
(exports) (%)

20.75%

11.87%

12.89%

10.94%

8.77%

15

Total Sales Volume (MT)

27,530.06

25,289.65

73,593.49

62,651.15

50,067.89

16

Revenue from sale of
products  split  between
forged and  machined
components

Revenue from Sale of
Forged Products (in X
million)

967.28

1,203.68

2,277.15

1,935.15

1,485.38

Revenue from Sale of
Machined components (in 2
million)

5,144.31

4,069.98

8,392.33

5,920.50

3,992.02

Revenue from Sale of
Forged Products (%)

15.83%

22.82%

21.34%

24.63%

27.12%

Revenue from Sale of
Machined components (%)

84.17%

77.18%

78.66%

75.37%

72.88%

17

Revenue from Sale of
products (split by End-use
Industry)
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. Six months ended September 30 For the Fiscal Year
S. No. Metric
2023 2022 2023 2022 2021
Heavy Commercial 2,468.14 2,201.26 4,656.76 3,355.58 2,054.10
Vehicles (in X million)
Farm Equipment (in < 2,035.73 2,113.10 3,925.19 3,179.74 2,402.91
million)
Off Highway Construction 770.51 798.97 1,692.55 1,162.71 910.39
Vehicles (in X million)
Industrial applications (in X 837.21 160.33 394.99 157.62 110.00
million)
Revenue from Sale of
products (split by End-use
Industry)
Heavy Commercial 40.38% 41.74% 43.65% 42.72% 37.50%
Vehicles (%)
Farm Equipment (%) 33.31% 40.07% 36.79% 40.48% 43.87%
Off Highway Construction 12.61% 15.15% 15.86% 14.80% 16.62%
Vehicles (%)
Industrial applications (%) 13.70% 3.04% 3.70% 2.01% 2.01%

“Revenue from sale of crankshafts for the Company amounts to ¥4,831.74 million; Z3,274.23 million, ¥2,576.49 million, Z2,937.27 million and
32,316.48 million during the financial year ending March 31, 2023, March 31, 2022, March 31, 2021, six months ended September 30, 2023
and six months ended September 30, 2022, respectively.

*Not Annualized for six months ended September 30, 2023 and six months ended September 30, 2022.

N.A. for the company refers to ‘Not Available’ as the restated consolidated financial information for the year ended March 2020 and six months
ended September 2021, is not available.

Notes:

1.  Revenue from Operations means the revenue from operations for the period / year.

2. Growth in revenue from operations (%) is calculated as a percentage of Revenue from Operations of the relevant period / year minus
Revenue from Operations of the preceding period / year, divided by Revenue from Operations of the preceding period / year.

3. Gross profit is calculated as revenue from operations minus cost of raw materials and components consumed minus (increase)/decrease
in inventories of finished goods, work-in-progress and scrap.

4. Gross Margin is calculated as Gross Profit divided by revenue from operations.

5. EBITDA is calculated as profit for the period / year minus other income and share of net profit of joint venture plus finance costs,
depreciation and amortisation, total income tax expenses.

6. EBITDA Margin is calculated as EBITDA divided by Revenue from operations.

7.  Restated profit for the period / year.

8.  PAT Margin is calculated as restated profit for the period / year divided by Revenue from operations.

9.  Return on Equity is calculated as restated profit for the period / year divided by total equity. The said ratio has not been annualized for
the six months ended September 30, 2023 and 2022 and is based on six months financials.

10. Return on Capital Employed is calculated as EBIT divided by Capital Employed. Capital employed is calculated as total equity plus total
borrowings while EBIT is calculated as restated profit for the period / year plus total income tax expense plus finance costs. The said ratio
has not been annualized for the six months ended September 30, 2023 and 2022 and is based on six months financials.

11. Debt/ Total Net worth is calculated as total debt (including current and non-current borrowings) divided by total equity.

12. (i) For Fiscal 2023, 2022 and 2021, cash conversion cycle is calculated as Inventory days plus Trade receivable days minus Trade payable
days.

a. Inventory days is calculated as Average Inventory divided by Cost of Goods Sold (‘COGS’) multiplied by 365 days.

b. Trade receivable days is calculated as Average Trade receivables divided by revenue from operations multiplied by 365 days.

c. Trade payable days is calculated as Trade payable divided by COGS multiplied by 365 days.
(ii) For the six months ended September 30, 2023 and 2022, cash conversion cycle is calculated as Inventory days plus Trade receivable
days minus Trade payable days.

a. Inventory days is calculated as Average Inventory divided by Cost of Goods Sold (‘COGS’) multiplied by 183 days.

b. Trade receivable days is calculated as Average Trade receivables divided by revenue from operations multiplied by 183 days.

c. Trade payable days is calculated as Trade payable divided by COGS multiplied by 183 days.

13. Gross Fixed Assets Turnover Ratio is calculated as revenue from operations for the period / year divided by cost of property, plant and
equipment. The figures are on an unannualized basis for the six months ended September 30, 2023 and 2022.

14. Revenue from sale of products and services split between domestic and exports. Percentage of revenue (%) from domestic is calculated as
revenue from domestic sale of products and services divided by total revenue from sale of products and services. Percentage of revenue
(%) from exports is calculated as revenue from exports sale of products and services divided by total revenue from sale of products and
services.

15. Total Sales Volume is the volume of products sold during the period / year, in terms of metric tonnes (MT), including scrap.

16. Revenue from sale of products split between forged and machined components. Percentage of revenue (%) from forged products is
calculated as revenue from sale of forged products divided by total revenue from sale of products. Percentage of revenue (%) from
machined products is calculated as revenue from sale of machined products divided by total revenue from sale of products.

17. Revenue from sale of products split among key focus end-use industry of Heavy Commercial Vehicles, Farm Equipment, Off Highway

Construction Vehicles and Industrial applications. Percentage of revenue (%) from a particular end use industry has been calculated as a
revenue from sale of products from that particular end use industry (Heavy Commercial Vehicles, Farm Equipment, Off Highway
Construction Vehicles and Industrial applications) divided by the total revenue from sale of products.
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Explanation for KPI metrics

S. No. KPI Explanation
1. Revenue from operations (X | Revenue from Operations is used by the management to track the revenue
million) profile of the business and in turn helps assess the overall financial
performance of the Company and size of the business.

2. Growth in  revenue from | Growth in Revenue from Operations provides information regarding the

operations (%) growth of the business for the respective period.

3. Gross Profit(Z million) Gross Profit provides information regarding the value addition by the
Company (including its profits) over material cost on sale of products and
services by the Company.

4, Gross Margin (%) Gross Margin (%) is an indicator of the value addition by the Company
(including its profits) over material cost on sale of products and services by
the Company.

5. EBITDA (% million) EBITDA provides information regarding the operational efficiency of the
business.

6. EBITDA Margin (%) EBITDA Margin is an indicator of the operational profitability and financial
performance of the business.

7. Restated Profit for the Year (% | Restated Profit for the Year provides information regarding the overall

million) profitability of the business.

8. Profit After Tax Margin (%) PAT Marginis an indicator of the overall profitability and financial
performance of the business.

9. Return on Equity (“RoE”) (%) RoE provides how efficiently the Company generates profits from
shareholders’ funds.

10. Return on Capital Employed | ROCE provides how efficiently the Company generates earnings from the

(“RoCE”) (%) capital employed in the business.
11. Debt/Total Net Worth (in times) Debt to Total Net worth Ratio is a measure of the extent to which the Company
can cover its debt and represents the debt position in comparison to the equity
position. It helps to evaluate the financial leverage.
12. Cash Conversion Cycle (in days) | Cash Conversion Cycle days indicates the working capital requirements in
relation to revenue generated from operations
13. Gross fixed assets turnover ratio | Gross fixed assets turnover ratio measures the efficiency of the fixed assets
(in times) (property, plant and equipment) in generating revenue.

14. Revenue from sale of products and | This metric enables the company to track the progress of revenue from sale of
services split between domestic | products and services from domestic and exports.
and exports (X million and %)

15. Total Sales Volume (MT) This metrics enables the Company to track the total volume of sales made to
customers and thereby provides various operational insights which are used
to improve offerings.

16. Revenue from sale of products | This metric enables the company to track the progress of revenue from sale of

split between forged and machined | products from forged and machined components.
products (% million and %)
17. Revenue from sale of products | This metric enables the company to track the progress of revenues in its four

split by end-use industry between
Heavy Commercial Vehicles,
Farm Equipment, Off Highway
Construction ~ Vehicles  and
Industrial applications (X million
and %)

key focus end-use segments of Heavy Commercial Vehicles, Farm
Equipment, Off Highway Construction Vehicles and Industrial applications.

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” starting on pages
219 and 384, respectively.

Description on the historic use of the KPIs by our Company to analyze, track or monitor the operational
and/or financial performance of our Company

In evaluating our business, we consider and use certain KPIs as a supplemental measure to review and assess our
financial and operating performance. The presentation of these KPIs is not intended to be considered in isolation or
as a substitute for the Restated Financial Information. We use these KPIs to evaluate our financial and operating
performance. These KPIs have limitations as analytical tools. Further, these KPIs may differ from the similar
information used by other companies and hence their comparability may be limited. Therefore, these metrics should
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not be considered in isolation or construed as an alternative to Ind AS measures of performance or as an indicator
of our operating performance, liquidity or results of operation. Although these KPIs are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes
that it provides an additional tool for investors to use in evaluating our ongoing operating results and trends and in
comparing our financial results with other companies in our industry because it provides consistency and
comparability with past financial performance, when taken collectively with financial measures prepared in
accordance with Ind AS.

Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial or
operational metric to evaluate our business.

Comparison with listed industry peers
While our listed peers (mentioned below), like us, operate in the forging industry and may have similar offerings or
end use applications, our business may be different in terms of differing business models, different product verticals

serviced or focus areas or different geographical presence.

[Remainder of the page is intentionally left blank]
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(a) Comparison with listed industry peers (September 30, 2023)

Six months ended September 30, 2023
S. No. Metric Happy Forgings - Craftsman Automation | Ramkrishna Forgings = Sona BLW Precision
plrj)i/miteg ’ Sl o (LT Limited Limited e Forgings Limited
1 Revenue from Operations (R 6,729.00 76,514.56 22,166.90 18,738.26 15,188.49
) million)
2 Growth in revenue from 12.19% 29.08% 52.54% 22.97% 22.77%
) operations (%)
3. Gross Profit (% million) 3,778.84 40,091.92 10,447.80 8,856.42 8,482.86
4. Gross Margin (%) 56.16% 52.40% 47.13% 47.26% 55.85%
5. EBITDA (% million) 1,952.14 12,147.03 4,517.30 3,979.59 4,138.67
6. EBITDA Margin (%) 29.01% 15.88% 20.38% 21.24% 27.25%
7. Profit After Tax (X million) 1,192.99 4,285.95 1,853.30 1,607.27 2,360.97
8. Profit After Tax Margin (%) 17.73% 5.60% 8.36% 8.58% 15.54%
9 Return on Equity (“RoE”) 10.81% 6.10% 11.58% 10.41% 9.47%
) (%) (not annualized)
Return on Capital Employed 12.21% 6.50% 10.94% 9.39% 11.69%
10. (“RoCE”) (%) (not
annualized)
1 Debt/Total Net Worth (in 0.23 1.01 0.86 0.99 0.12
) times)
12 Cash  Conversion Cycle 174 124 74 97 91
| (days)
13 Gross Fixed Assets 0.74 N.A. N.A. N.A. N.A.
) Turnover Ratio (in times)
Revenue from Sale of
products and services split
between  domestic  and
exports
Revenue from Sale of 4,883.55 N.A. N.A. N.A. N.A.
products and  services
(domestic) (in % million)
14. Revenue from sale of 1,278.80 N.A. N.A. N.A. N.A.
products and  services
(exports) (in X million)
Revenue from Sale of 79.25% N.A. N.A. N.A. N.A.
products and  services
(domestic) (%)
Revenue from Sale of 20.75% N.A. N.A. N.A. N.A.
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S. No.

Metric

Six months ended September 30, 2023

Happy Forgings
Limited

Bharat Forge Limited

Craftsman Automation

Limited

Ramkrishna Forgings

Limited

Sona BLW Precision

Forgings Limited

products and  services

(exports) (%)

15.

Total Sales Volume (MT)

27,530.06

N.A.

N.A.

N.A.

N.A.

16.

Revenue from sale of
products  split  between
forged and  machined
components

Revenue from Sale of
Forged Products (in %
million)

967.28

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined components (in %
million)

5,144.31

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Forged Products (%)

15.83%

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined components (%)

84.17%

N.A.

N.A.

N.A.

N.A.

17.

Revenue from Sale of
products (split by End-use
Industry)

Heavy Commercial
Vehicles (in % million)

2,468.14

N.A.

N.A.

N.A.

N.A.

Farm Equipment (in %
million)

2,035.73

N.A.

N.A.

N.A.

N.A.

Off Highway Construction
Vehicles (in X million)

770.51

N.A.

N.A.

N.A.

N.A.

Industrial applications (in X
million)

837.21

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
products (split by End-use
Industry)

Heavy Commercial

Vehicles (%)

40.38%

N.A.

N.A.

N.A.

N.A.

Farm Equipment (%)

33.31%

N.A.

N.A.

N.A.

N.A.

Off Highway Construction
Vehicles (%)

12.61%

N.A.

N.A.

N.A.

N.A.

Industrial applications (%)

13.70%

N.A.

N.A.

N.A.

N.A.
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(b) Comparison with listed industry peers (September 30, 2022)

Six months ended September 30, 2022

S. No. Metric Happy Forgings _— Craftsman Automation = Ramkrishna Forgings | Sona BLW Precision
plii%lmitefjJ ’ BRI Ee L Limited Limited e Forgings Limited
1 Revenue from Operations 5,998.00 59,278.49 14,532.00 15,237.72 12,371.59
) (X million)
2 Growth in revenue from N.A. 31.93% 44.42% 52.35% 14.99%
) operations (%)
3. Gross Profit (% million) 3,291.38 33,192.77 7,337.80 7,517.58 6,600.13
4. Gross Margin (%) 54.87% 55.99% 50.49% 49.34% 53.35%
5. EBITDA (% million) 1,818.62 8,545.80 3,368.70 3,253.24 2,987.74
6. EBITDA Margin (%) 30.32% 14.42% 23.18% 21.35% 24.15%
7. Profit After Tax (X million) 1,163.97 3,019.26 1,191.20 1,186.16 1,683.85
8. Profit After Tax Margin (%) 19.41% 5.09% 8.20% 7.78% 13.61%
9 Return on Equity (“RoE”) 12.87% 4.57% 9.58% 10.00% 7.95%
) (%) (not annualized)
Return on Capital 4.39% 11.77% 8.93% 9.98%
10. Employed (“RoCE”) (%) 13.69%
(not annualized)
1 Debt/Total Net Worth (in 0.29 0.94 0.59 1.17 0.08
) times)
12 Cash Conversion Cycle 169 151 85 129 116
| (days)
13 Gross Fixed Assets 0.90 N.A. N.A. N.A. N.A.
) Turnover Ratio (in times)
Revenue from sale of
products and services split
between  domestic and
exports
Revenue from Sale of 4,655.93 N.A. N.A. N.A. N.A.
products and  services
14. (domestic) (in % million)
Revenue from Sale of 627.12 N.A. N.A. N.A. N.A.
products and  services
(exports) (in X million)
Revenue from Sale of 88.13% N.A. N.A. N.A. N.A.

products and  services

(domestic) (%)
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S. No.

Metric

Six months ended September 30, 2022

Happy Forgings
Limited

Bharat Forge Limited

Craftsman Automation

Limited

Ramkrishna Forgings

Limited

Sona BLW Precision
Forgings Limited

Revenue from Sale of
products and  services
(exports) (%)

11.87%

N.A.

N.A.

N.A.

N.A.

15.

Total Sales Volume (MT)

25,289.65

N.A.

N.A.

N.A.

N.A.

16.

Revenue from sale of
products  split  between
forged and  machined
components

Revenue from Sale of
Forged Products (in X
million)

1,203.68

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined components (in %
million)

4,069.98

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Forged Products (%)

22.82%

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined components (%)

77.18%

N.A.

N.A.

N.A.

N.A.

17.

Revenue from Sale of
products (split by End-use
Industry)

Heavy Commercial
Vehicles (in X million)

2,201.26

N.A.

N.A.

N.A.

N.A.

Farm Equipment (in <
million)

2,113.10

N.A.

N.A.

N.A.

N.A.

Off Highway Construction
Vehicles (in % million)

798.97

N.A.

N.A.

N.A.

N.A.

Industrial applications (in X
million)

160.33

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
products (split by End-use
Industry)

Heavy Commercial

Vehicles (%)

41.74%

N.A.

N.A.

N.A.

N.A.

Farm Equipment (%)

40.07%

N.A.

N.A.

N.A.

N.A.

Off Highway Construction
Vehicles (%)

15.15%

N.A.

N.A.

N.A.

N.A.

Industrial applications (%)

3.04%

N.A.

N.A.

N.A.

N.A.
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(c) Comparison with listed industry peers (Fiscal 2023)

S. No.

Metric

For the Fiscal Year 2023

Happy Forgings

Bharat Forge Limited

Craftsman Automation

Ramkrishna Forgings

Sona BLW Precision

Limited Limited Limited Forgings Limited
Consolidated Consolidated Consolidated Consolidated Consolidated
1 Revenue from Operations 11,965.30 1,29,102.59 31,826.00 31,928.95 26,550.10
' (X million)
2 Growth in revenue from 39.12% 23.41% 43.55% 37.61% 25.85%
' operations (%)
3. Gross Profit (% million) 6,454.74 69,489.06 15,531.70 15,823.62 14,350.47
4. Gross Margin (%) 53.95% 53.82% 48.80% 49.56% 54.05%
5. EBITDA (X million) 3,409.40 17,217.32 6,836.10 6,923.19 6,718.63
6. EBITDA Margin (%) 28.49% 13.34% 21.48% 21.68% 25.31%
7 Restated Profit for the 2,087.01 5,083.87 2,509.60 2,481.08 3,952.97
: Year ( million)
8. PAT Margin (%) 17.44% 3.94% 7.89% 7.77% 14.89%
9. Return on Equity (%) 21.12% 7.54% 17.45% 18.77% 17.26%
Return on Capital 24.24% 8.28% 18.34% 18.81% 20.98%
10.
Employed (%)
11 Debt/Total Net Worth (in 0.22 1.02 0.80 0.99 0.09
' times)
12 Cash Conversion Cycle 167 137 80 120 105
| (days)
13 Gross  Fixed  Assets 1.40 1.41 1.06 NA 2.38
' Turnover Ratio (in times)
Revenue from sale of
products and services split
between domestic and
exports
Revenue from Sale of 9,351.64 33,757.32 N.A. N.A. 10,848.36
products and services
14. (domestic) (X million)
Revenue from Sale of 1,383.51 95,345.27 N.A. N.A. 14,830.78
products and services
(exports) (X million)
Revenue from Sale of 87.11% 26.15% N.A. N.A. 42.25%

products and services

(domestic) (%)
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S. No.

Metric

For the Fiscal Year 2023

Happy Forgings
Limited

Bharat Forge Limited

Craftsman Automation
Limited

Ramkrishna Forgings
Limited

Sona BLW Precision

Forgings Limited

Consolidated

Consolidated

Consolidated

Consolidated

Consolidated

Revenue from Sale of
products and services
(exports) (%)

12.89%

73.85%

N.A.

N.A.

57.75%

15.

Total Sales Volume (MT)

73,593.49

NA

N.A.

N.A.

N.A.

16.

Revenue from sale of
products split between
forged and machined
components

Revenue from Sale of
Forged  Products (R
million)

2,277.15

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined” Products (%
million)

8,392.33

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Forged Products (%)

21.34%

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined Products (%)

78.66%

N.A.

N.A.

N.A.

N.A.

17.

Revenue from Sale of
products (split by End-use
Industry)

Heavy Commercial
Vehicles (X million)

4,656.76

N.A.

N.A.

N.A.

N.A.

Farm  Equipment (%
million)

3,925.19

N.A.

N.A.

N.A.

N.A.

Off Highway
Construction Vehicles (X
million)

1,692.55

N.A.

N.A.

N.A.

N.A.

Industrial applications (X
million)

394.99

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
products (split by End-use
Industry)

Heavy Commercial

Vehicles (%)

43.65%

N.A.

N.A.

N.A.

N.A.

Farm Equipment (%)

36.79%

N.A.

N.A.

N.A.

N.A.

Off Highway

15.86%

N.A.

N.A.

N.A.

N.A.
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Construction
(%)

Vehicles

Industrial
(%)

applications

3.70%

N.A.

N.A.

N.A.

N.A.
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(d) Comparison with listed industry peers (Fiscal 2022)

S. No.

Metric

For the Fiscal Year 2022

Happy Forgings

Bharat Forge Limited

Craftsman Automation

Ramkrishna Forgings

Sona BLW Precision

Limited Limited Limited Forgings Limited
Consolidated Consolidated Consolidated Consolidated Consolidated
1 Revenue from Operations 8,600.46 1,04,610.78 22,170.20 23,202.47 21,096.78
) (X million)
2 Growth in revenue from 47.03% 65.10% 42.12% 80.01% 34.69%
) operations (%)
3. Gross Profit (X million) 4,716.54 62,451.16 11,829.70 11,595.18 11,641.20
4, Gross Margin (%) 54.84% 59.70% 53.36% 49.97% 55.18%
5. EBITDA (X million) 2,308.87 21,083.40 5,341.60 5,169.92 5,514.09
6. EBITDA Margin (%) 26.85% 20.15% 24.09% 22.28% 26.14%
7 Restated Profit for the 1,422.89 10,770.61 1,630.90 1,980.27 3,615.42
) Year (X million)
8. PAT Margin (%) 16.54% 10.30% 7.36% 8.53% 17.14%
9. Return on Equity (%) 18.07% 16.25% 14.36% 18.36% 18.07%
Return on Capital 19.38% 12.55% 18.15% 13.08% 21.75%
10.
Employed (%)
11 Debt/Total Net Worth (in 0.31 0.85 0.63 1.48 0.04
) times)
12 Cash Conversion Cycle 187 134 82 131 118
' (days)
13 Gross  Fixed  Assets 1.47 1.37 0.91 1.10 2.76
) Turnover Ratio (in times)
Revenue from sale of
products and services
split between domestic
and exports
Revenue from Sale of 7,068.89 26,546.60 N.A. 13,567.33 8,030.55
products and services
14. (domestic) (X million)
Revenue from Sale of 868.14 78,064.18 N.A. 9,635.15 12,302.29
products and services
(exports) (X million)
Revenue from Sale of 89.06% 25.38% N.A. 58.47% 39.50%

products and services

(domestic) (%)
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S. No.

Metric

For the Fiscal Year 2022

Happy Forgings
Limited

Bharat Forge Limited

Craftsman Automation
Limited

Ramkrishna Forgings
Limited

Sona BLW Precision
Forgings Limited

Consolidated

Consolidated

Consolidated

Consolidated

Consolidated

Revenue from Sale of
products and services
(exports) (%)

10.94%

74.62%

N.A.

41.53%

60.50%

15.

Total Sales Volume (MT)

62,651.15

N.A.

N.A.

N.A.

N.A.

16.

Revenue from Sale of
Forged Products (%
million)

1,935.15

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined* Products (R
million)

5,920.50

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Forged Products (%)

24.63%

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined Products (%)

75.37%

N.A.

N.A.

N.A.

N.A.

17.

Revenue from Sale of
products (split by End-
use Industry)

Heavy Commercial
Vehicles (X million)

3,355.58

N.A.

N.A.

N.A.

N.A.

Farm  Equipment (R
million)

3,179.74

N.A.

N.A.

N.A.

N.A.

Off Highway
Construction Vehicles (R
million)

1,162.71

N.A.

N.A.

N.A.

N.A.

Industrial applications (X
million)

157.62

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
products (split by End-
use Industry)

Heavy Commercial

Vehicles (%)

42.72%

N.A.

N.A.

N.A.

N.A.

Farm Equipment (%)

40.48%

N.A.

N.A.

N.A.

N.A.

Off Highway
Construction  Vehicles
(%)

14.80%

N.A.

N.A.

N.A.

N.A.

Industrial
(%)

applications

2.01%

N.A.

N.A.

N.A.

N.A.
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(e) Comparison with listed industry peers (Fiscal 2021)

For the Fiscal Year 2021

Happy Forgings

Craftsman Automation

Ramkrishna Forgings

Sona BLW Precision

S5 e BTE Limited Sl o [T Limited Limited Forgings Limited
Standalone Consolidated Consolidated Consolidated Consolidated
1 Revenue from 5,849.58 63,362.61 15,599.50 12,889.32 15,663.00
) Operations (% million)
2 Growth in revenue from N.A. (21.35%) 4.52% 5.80% 50.90%
) operations (%)
3. Gross Profit (% million) 3,333.55 37,021.05 8,934.20 6,484.84 9,209.90
4, Gross Margin (%) 56.99% 58.43% 57.27% 50.31% 58.80%
5. EBITDA (X million) 1,587.46 5,555.10 4,382.40 2,227.06 4,271.10
6. EBITDA Margin (%) 27.14% 8.77% 28.09% 17.28% 27.27%
7 Restated Profit for the 864.48 (1,269.66) 973.60 206.69 2,151.65
) Year (% million)
8. PAT Margin (%) 14.78% (2.00)% 6.24% 1.60% 13.74%
9. Return on Equity (%) 13.40% (2.33)% 10.04% 2.34% 15.64%
Return ~ on  Capital 16.13% 0.79% 15.30% 5.29% 19.10%
10.
Employed (%)
1 Debt/Total Net Worth (in 0.24 0.92 0.73 1.39 0.27
) times)
12 Cash Conversion Cycle N.A. 173 77 173 121
' (days)
13 Gross  Fixed  Assets 1.16 0.88 0.70 0.74 3.36
) Turnover Ratio (in times)
Revenue from Sale of 5,005.60 16,696.53 N.A. 7,784.04 5,275.49
products and services
(domestic) (X million)
Revenue from Sale of 481.05 46,666.08 N.A. 5,105.28 9,642.14
products and services
14 (exports) (X million)
' Revenue from Sale of 91.23% 26.35% N.A. 60.39% 35.36%
products and services
(domestic) (%)
Revenue from Sale of 8.77% 73.65% N.A. 39.61% 64.64%
products and services
(exports) (%)
Total Sales Volume 50,067.89 N.A. N.A. N.A. N.A.
15. (MT)
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S. No.

Metric

For the Fiscal Year 2021

Happy Forgings
Limited

Bharat Forge Limited

Craftsman Automation
Limited

Ramkrishna Forgings
Limited

Sona BLW Precision
Forgings Limited

Standalone

Consolidated

Consolidated

Consolidated

Consolidated

16.

Revenue from sale of
products split between
forged and machined
components

Revenue from Sale of
Forged Products (R
million)

1,485.38

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined* Products (X
million)

3,992.02

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Forged Products (%)

27.12%

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
Machined Products (%)

72.88%

N.A.

N.A.

N.A.

N.A.

17.

Revenue from Sale of
products (split by End-
use Industry)

Heavy Commercial
Vehicles (% million)

2,054.10

N.A.

N.A.

N.A.

N.A.

Farm  Equipment (R
million)

2,402.91

N.A.

N.A.

N.A.

N.A.

Off Highway
Construction Vehicles (X
million)

910.39

N.A.

N.A.

N.A.

N.A.

Industrial applications (X
million)

110.00

N.A.

N.A.

N.A.

N.A.

Revenue from Sale of
products (split by End-
use Industry)

Heavy Commercial

Vehicles (%)

37.50%

N.A.

N.A.

N.A.

N.A.

Farm Equipment (%)

43.87%

N.A.

N.A.

N.A.

N.A.

Off Highway
Construction  Vehicles
(%)

16.62%

N.A.

N.A.

N.A.

N.A.

Industrial
(%)

applications

2.01%

N.A.

N.A.

N.A.

N.A.
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“Revenue from sale of crankshafts for the Company amounts to ¥4,831.74 million, ¥3,274.23 million, ¥2,576.49 million, ¥2,937.27 million and ¥2,316.48 million during the financial year ending March 31, 2023,
March 31, 2022, March 31, 2021, six months ended September 30, 2023 and six months ended September 30, 2022, respectively.
N.A. for the company refers to ‘Not Available’ as the restated consolidated financial information for the year ended March 2020 and six months ended September 2021, is not available.

Notes:

1.  Revenue from Operations means the revenue from operations for the period / year.

2. Growth in revenue from operations (%) is calculated as a percentage of Revenue from Operations of the relevant period / year minus Revenue from Operations of the preceding period / year, divided by
Revenue from Operations of the preceding period / year.

3. Gross profit* is calculated as revenue from operations minus cost of raw materials and components consumed minus (increase)/decrease in inventories of finished goods, work-in-progress and scrap.

4.  Gross Margin is calculated as Gross Profit divided by revenue from operations.

5. EBITDA is calculated as profit for the period / year minus other income and share of net profit of joint venture plus finance costs, depreciation and amortisation, total income tax expenses.

6. EBITDA Margin is calculated as EBITDA divided by Revenue from operations.

7.  Restated profit for the period / year.

8.  PAT Margin is calculated as restated profit for the period / year divided by Revenue from operations.

9. Return on Equity is calculated as restated profit for the period / year divided by total equity. The said ratio has not been annualized for the six months ended September 30, 2023 and 2022 and is based on
six months financials.

10. Return on Capital Employed is calculated as EBIT divided by Capital Employed. Capital employed is calculated as total equity plus total borrowings while EBIT is calculated as restated profit for the period
[ year plus total income tax expense plus finance costs. The said ratio has not been annualized for the six months ended September 30, 2023 and 2022, and is based on six months financials.

11. Debt/ Total Net worth is calculated as total debt (including current and non-current borrowings) divided by total equity.

12. (i) For Fiscal 2023, 2022 and 2021, cash conversion cycle is calculated as Inventory days plus Trade receivable days minus Trade payable days.

a. Inventory days is calculated as Average Inventory divided by Cost of Goods Sold (‘COGS’) multiplied by 365 days.
b. Trade receivable days is calculated as Average Trade receivables divided by revenue from operations multiplied by 365 days.
c. Trade payable days is calculated as Trade payable divided by COGS multiplied by 365 days.
(i) For the six months ended September 30, 2023 and 2022, cash conversion cycle is calculated as Inventory days plus Trade receivable days minus Trade payable days.
a. Inventory days is calculated as Average Inventory divided by Cost of Goods Sold (‘COGS’) multiplied by 183 days.
b. Trade receivable days is calculated as Average Trade receivables divided by revenue from operations multiplied by 183 days.
c. Trade payable days is calculated as Trade payable divided by COGS multiplied by 183 days.

13. Gross Fixed Assets Turnover Ratio is calculated as revenue from operations for the period / year divided by cost of property, plant and equipment. The figures are on an unannualized basis for the six
months ended September 30, 2023 and 2022.

14. Revenue from sale of products and services split between domestic and exports. Percentage of revenue (%) from domestic is calculated as revenue from domestic sale of products and services divided by
total revenue from sale of products and services. Percentage of revenue (%) from exports is calculated as revenue from exports sale of products and services divided by total revenue from sale of products
and services.

15. Total Sales Volume is the volume of products sold during the period / year, in terms of metric tonnes (MT), including scrap.

16. Revenue from sale of products split between forged and machined components. Percentage of revenue (%) from forged products is calculated as revenue from sale of forged products divided by total revenue
from sale of products. Percentage of revenue (%) from machined products is calculated as revenue from sale of machined products divided by total revenue from sale of products.

17. Revenue from sale of products split among key focus end-use industry of Heavy Commercial Vehicles, Farm Equipment, Off Highway Construction Vehicles and Industrial applications. Percentage of
revenue (%) from a particular end use industry has been calculated as a revenue from sale of products from that particular end use industry (Heavy Commercial Vehicles, Farm Equipment, Off Highway
Construction Vehicles and Industrial applications) divided by the total revenue from sale of products.

18. For listed peers ‘NA’ refers to ‘Not Available’, as the data for peers is not available in the public domain.

“In case of listed peers, the information for the Fiscal Years 2022, 2021 and 2020 has been considered as per the comparative figures appearing in the audited financial statements/results for the Fiscal Year
ended 2023, 2022 and 2021 respectively.

*The consolidated financial results/statements of Bharat Forge Limited additionally have purchase of traded goods as an expense and the same has been reduced in the above gross profit calculation and has also
been considered for calculation of COGS for the cash conversion cycle computation. Further, the consolidated financial results/statements of Ramkrishna Forgings Limited additionally have purchase of traded
goods and cost of services as expenses and the same have been reduced in the above gross profit calculation and have also been considered for the calculation of COGS in the cash conversion cycle computation.

148



Comparison of KPIs based on additions or dispositions to our business

Our Company has not undertaken a material acquisition or disposition of assets / business for the periods that are
covered by the KPIs and accordingly, no comparison of KPIs over time based on material additions or material
dispositions to the business, have been provided.

VIII.  Weighted average cost of acquisition, Floor Price and Cap Price

a) The price per share of our Company based on the primary/ new issue of shares (equity / convertible securities)

There has been no issuance of Equity Shares or convertible securities, excluding the issuance of bonus shares, during
the 18 months preceding the date of this Red Herring Prospectus, where such issuance is equal to or more than 5%
of the fully diluted paid-up share capital of our Company (calculated based on the pre-Offer capital before such
transaction(s) and excluding employee stock options granted but not vested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days.

b) The price per share of our Company based on the secondary sale / acquisition of shares (equity / convertible
securities)

There have been no secondary sale / acquisitions of Equity Shares or any convertible securities, where the
Promoters, members of the Promoter Group, Selling Shareholders, or Shareholder(s) having the right to nominate
director(s) on the board of directors of the Company are a party to the transaction (excluding gifts), during the 18
months preceding the date of this Red Herring Prospectus, where either acquisition or sale is equal to or more than
5% of the fully diluted paid up share capital of the Company (calculated based on the pre-Offer capital before such
transaction(s) and excluding employee stock options granted but not vested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days.

c) Price per share based on the last five primary or secondary transactions

Since there are no such transactions to report to under (a) and (b), therefore, information based on last 5 primary or
secondary transactions (secondary transactions where Promoters / Promoter Group entities or Selling Shareholders
or Shareholder(s) having the right to nominate director(s) on the Board of our Company, are a party to the
transaction), not older than three years prior to the date of this Red Herring Prospectus irrespective of the size of
transactions, is as below:

Primary transactions:

Except as disclosed below, there have been no primary transactions in the last three years preceding the date of this
Red Herring Prospectus:

Number of Face value Issue price Tl
Date of equity shares per equity per equity Nature of Nature of consideration
allotment allotted share ) share () allotment consideration (inX 1(111)1lhon)
March 30, 44,749,500 2.00 Nil Bonus Issue N.A. Nil
2022
Weighted average cost of acquisition (WACA) Nil*

As certified by Goel Garg & Co., Chartered Accountants pursuant to their certificate dated December 9, 2023. This certificate has been
designated as a material document for inspection in connection with the Offer. See “Material Contracts and Documents for Inspection” on page

509.

“As the total consideration involved is Nil, hence the weighted average cost will be Nil.

Note:

1.Bonus shares were allotted in the ratio of one Equity Share for every one Equity Share pursuant to Board resolution dated March 30, 2022.
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Secondary acquisition:

Disclosed below are the last five secondary transactions by the Promoters, members of the Promoter Group, Selling
Shareholders, or Shareholder(s) having the right to nominate director(s) in the Board of Directors of our Company
are a party to the transaction, in the last three years preceding the date of this Red Herring Prospectus:

e Price
Number of | value r Total
Date of Name of Name of equity per pel Nature of Nature of . .
. equity . . . consideration
transfer | transferee | transferor shares equity h transaction | consideration | . 2 milli
transferred | share share (fin < i o)
August Garg Suman 38,047,000 2.00 Nil Gift N.A. Nil
7,2023 Family Garg
Trust®
Suman Paritosh 29,148,700 2.00 Nil Gift N.A. Nil
Garg® Kumar
July 12, | Suman Satish 3,900 2.00 Nil Gift N.A. Nil
2023 Garg* Kumar
Nitin 1,300 Gift
Aggarwal
Amita 1,300 Gift
Rani
July 7, | Satish Satish 1,300 2.00 Nil Gift N.A. Nil
2023 Kumar Kumar
and Sons
(HUF)
June 23, | Suman Sudesh 1,300 2.00 Nil Gift N.A. Nil
2023 Garg" Kumari
Aggarwal
Sudeept 1,300 Gift
Agarwal
Prateek 1,300 Gift
Agarwal
May 16, | Paritosh Sheena 2,438,000 2.00 Nil Gift N.A. Nil
2023 Kumar Gupta
Total 69,645,400 Nil
Weighted average cost of acquisition Nil*

As certified by Goel Garg & Co., Chartered Accountants pursuant to their certificate dated December 9, 2023. This certificate has been
designated as a material document for inspection in connection with the Offer. See “Material Contracts and Documents for Inspection” on page
509.

“As the total consideration involved is Nil, hence the weighted average cost will be Nil.

@Since two transfers were effected on August 7, 2023, a total of ten transactions have been reported here.

#Since three transfers were effected on July 12, 2023, a total of ten transactions have been reported here.

ASince three transfers were effected on June 23, 2023, a total of ten transactions have been reported here.

d) Weighted average cost of acquisition, floor price and cap price

Weighted
: WS ER; o Floor Priceis | Cap Priceis®
Past transactions acquisition per 2 [o]" [o]*
Equity Share (in
%)

Weighted average cost of acquisition for last 18 months for primary N.A. [e] times [e] times
/ new issue of shares (equity/convertible securities), excluding
issuance of bonus shares, during the 18 months preceding the date
of filing of this Red Herring Prospectus, where such issuance is
equal to or more than 5 per cent of the fully diluted paid-up share
capital of our Company (calculated based on the pre-issue capital
before such transaction/s and excluding employee stock option
granted but not vested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days
Weighted average cost of acquisition for last 18 months for N.A. [e] times [e] times
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Weighted
average cost of
Past transactions acquisition per
Equity Share (in

%)

Floor Priceis | Cap Priceis¥
X[o] [e]

secondary sale / acquisition of shares (equity/convertible
securities), where Promoter / Promoter Group entities or Selling
Shareholders or Shareholder(s) having the right to nominate
director(s) in our Board are a party to the transaction (excluding
gifts), during the 18 months preceding the date of filing of this Red
Herring Prospectus, where either acquisition or sale is equal to or
more than 5 per cent of the fully diluted paid-up share capital of our
Company (calculated based on the pre-issue capital before such
transaction/s and excluding employee stock options granted but not
vested), in a single transaction or multiple transactions combined
together over a span of rolling 30 days

Since there were no primary or secondary transactions of equity shares of the Company during the 18 months preceding the
date of filing of this Red Herring Prospectus, the information has been disclosed for price per share of the Company based on
the last five primary or secondary transactions where Promoter /Promoter Group entities or Selling Shareholders or
Shareholder(s) having the right to nominate director(s) on our Board, are a party to the transaction, not older than three years
prior to the date of filing of this Red Herring Prospectus irrespective of the size of the transaction

- Based on primary transactions Nil [e] times [e] times

- Based on secondary transactions Nil [e] times [] times

“To be updated at Prospectus stage.
As certified by Goel Garg & Co., Chartered Accountants, by their certificate dated December 9, 2023.

Detailed explanation for Offer Price/Cap Price being [e] times of weighted average cost of acquisition of
primary issuance price/secondary transaction price of Equity Shares (as set out above) along with our
Company’s key performance indicators and financial ratios for Fiscals 2023, 2022 and 2021

[e]

“To be included on finalisation of Price Band

Explanation for Offer Price/Cap Price being [e] times of weighted average cost of acquisition of primary
issuance price/secondary transaction price of Equity Shares (as set out above) in view of the external factors
which may have influenced the pricing of the Offer.

[e]

“To be included on finalisation of Price Band

The Offer price is [e] times of the face value of the Equity Shares

The Offer Price of X[ e] has been determined by our Company and the Investor Selling Shareholder in consultation
with the BRLMs, on the basis of market demand from investors for Equity Shares through the Book Building
Process.

Investors should read the abovementioned information along with “Risk Factors”, “Our Business”, “Management’s

Discussion and Analysis of Financial Condition and Results of Operations” and “Restated Financial Information”
on pages 36, 219, 384 and 302, respectively, to have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors
Happy Forgings Limited
Kanganwal Road, PO Jugiana,
Ludhiana — 141120

Punjab India

Dear Sirs,

Statement of Special Tax Benefits available to Happy Forgings Limited (“the Company”) and its
shareholders under the Indian tax laws

1.

We hereby confirm that the enclosed Annexures, prepared by Happy Forgings Limited (‘the Company’)
provides the special tax benefits available to the Company and its shareholders as stated in Annexure 1 and
2, under the provisions of the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act, 2023 read
with the Income-tax Rules, 1962, i.e. applicable for the Financial Year 2023-24 relevant to the assessment
year 2024-25 (together, the “Direct Tax Laws”), the Central Goods and Services Tax Act, 2017, the Integrated
Goods and Services Tax Act, 2017, relevant State Goods and Services Tax Act (SGST) read with rules,
circulars, and notifications (“GST law”), the Customs Act, 1962, the Customs Tariff Act, 1975 as amended
by the Finance Act 2023 applicable for the Financial Year 2023-24 (“Customs law”) and Foreign Trade
(Development and Regulation) Act, 1992 (read with the Foreign Trade Policy 2015-20) and Foreign Trade
Policy 2023 (FTP) and Industrial and Business Development Policy -2017 (“Foreign Trade Law”) read with
relevant rules, notifications and circulars, each as amended and presently in force in India (collectively
referred as “Indirect Tax Laws” and along with Direct Tax Laws, the “Tax Laws”) . Several of these benefits
are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant
provisions of the Tax Laws. Hence, the ability of the Company and / or its shareholders to derive the special
tax benefits is dependent upon their fulfilling such conditions which, based on business imperatives the
Company faces in the future, the Company or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed Annexures cover only special tax benefits available to the Company
and to the shareholders of the Company and do not cover any general tax benefits available to the Company
and to the shareholders of the Company.

The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents stated
in the Annexures is the responsibility of the Company’s management. We are informed that this statement is
only intended to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the
changing Tax Laws, each investor is advised to consult his or her tax consultant with respect to the specific
tax implications arising out of their participation in the proposed initial public offer of the equity shares of
the Company (“Offer”).

We do not express any opinion or provide any assurance as to whether:

o the Company or its shareholders will obtain/ continue to obtain these special tax benefits in future;
e the conditions prescribed for availing the special tax benefits have been / would be met with; or
o the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed Annexures are based on information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations of the
Company.

This statement is prepared solely in connection with the Offer and is not to be used, referred to or distributed
for any other purpose.
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For S.R. BATLIBOI & Co. LLP
Chartered Accountants

ICAI Firm registration number: 301003E/E300005

per Pravin Tulsyan
Partner
Membership No.: 108044

UDIN: 23108044BGYZ1X1882

Place: Gurugram
Date: August 14, 2023
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ANNEXURE 1 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO HAPPY
FORGINGS LIMITED (‘THE COMPANY’) AND ITS SHAREHOLDERS

Outlined below are the special tax benefits available to Happy Forgings Limited (‘the Company’) and its
Shareholders under the Income Tax Act, 1961 (herein after referred to as ‘the Act’), as amended by the
Finance Act, 2023 read with the Income-tax Rules, 1962,applicable for the Financial Year (‘FY’) 2023-24
relevant to Assessment Year (‘AY’) 2024-25

1.

A

Special tax benefits available to the Company under the Act

Lower corporate tax rate under Section 115BAA of the Act

A new Section 115BAA had been inserted by the Taxation Laws (Amendment) Act, 2019 (“the
Amendment Act, 2019”) w.e.f. FY 2019-20 granting an option to domestic companies to compute
corporate tax at a reduced rate of 25.17% (22% plus surcharge of 10% and cess of 4%), provided
such companies do not avail specified exemptions/ incentives.

The Amendment Act, 2019 further provided that domestic companies availing such option will not
be required to pay Minimum Alternate Tax (“MAT”’) under Section 115JB. The CBDT had further
issued Circular 29/2019 dated October 02, 2019 clarifying that since the MAT provisions under
Section 115JB itself would not apply where a domestic company exercises option of lower tax rate
under Section 115BAA, MAT credit would not be available.

The Company has opted for the beneficial tax rate under section 115BAA of the Act from FY 2019-
20 onwards. As the Company has opted for the beneficial tax rate introduced by the ordinance, they
are not eligible to avail the exemptions/ incentives as specified under Section 115BAA of the Act.
Further, the option once exercised by the Company cannot be subsequently withdrawn for the same
or any other FY.

Deductions from Gross Total Income

. Section 80JJAA: Deduction in respect of employment of new employees
Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction
under the provisions of Section 80JJAA of the Act, of an amount equal to thirty per cent of
additional employee cost (relating to specified category of employees) incurred in the course
of business in the previous year, for three assessment years including the assessment year
relevant to the previous year in which such employment is provided.

The deduction u/s 80JJAA of the Act shall be applicable even if the Company avails the
benefits of the special rate u/s 115BAA of the Act

. Section 80M of the Act: Deduction in respect of inter-corporate dividends

A new Section 80M had been inserted by the Finance Act, 2020 w.e.f. FY 2020-21
providing for deduction from gross total income of a domestic company, of an amount equal
to dividends received by such company from another domestic company or a foreign
company or a business trust as does not exceed the amount of dividend distributed by it on
or before one month prior to the date of filing its tax return as prescribed under Section
139(1) of the Act.

Where the company receives any such dividend during a FY and also, distributes dividend
to its shareholders before the aforesaid date, as may be relevant to the said FY, it shall be
entitled to the deduction under Section 80M of the Act. The deduction u/s 80M of the Act
shall be applicable for the company availing the benefits of the special rate u/s 115BAA of
the Act.

Special tax benefits available to the Shareholders

Higher cost of acquisition benefit in relation to long term capital asset being shares of a company
referred to in section 112A of the Act

A new section 55(2)(ac) of the Act has been inserted to provide grandfathering of gains on the

specified assets (as defined u/s 112A of the Act) acquired prior to 1 February 2018. The Cost of
acquisition would be higher of:-
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a) Cost of acquisition and
b) Lower of
o Fair market value* of such shares
. Full value of consideration received or accruing as result of transfer of capital asset

*“fair market value’ means —

In a case where the capital asset is an equity share in a company which is not listed on a recognised
stock exchange as on the 31st day of January, 2018 but listed on such exchange on the date of
transfer, an amount which bears to the cost of acquisition the same proportion as Cost Inflation
Index for the financial year 2017-18 bears to the Cost Inflation Index for the first year in which the
asset was held by the assessee or for the year beginning on the first day of April, 2001, whichever
is later.

B. No interest on deferment of advance tax instalment with respect to dividend income

The Finance Act 2020 amended the manner of taxation of dividend income by abolishing dividend
distribution tax and restoring classical system of dividend taxation (i.e. taxation of dividend income
in the hands of the shareholders). Considering the nature of income, it is not possible for taxpayer
to accurately determine the advance tax liability on dividend income and therefore, the proviso to
section 234C(1) of the Act provides that no interest shall be levied under section 234C of the Act,
if the shortfall in payment of advance tax instalment is on account of underestimation or failure to
estimate dividend. The amendment was introduced by Finance Act 2021 and is applicable from 1
April 2021.

C. Surcharge on all long-term capital gains capped at 15%

The Finance Act 2022 has capped the surcharge on LTCG on sale of unlisted equity shares to 15%
from erstwhile graded surcharge up to 37%, resulting in reduction in highest slab of effective LTCG
tax rate from 28.50% to 23.92%.

D. Surcharge on personal income capped at 25% for individuals opting concessional tax regime under
section 115BAC

The Finance Act 2023 has capped surcharge on total income of individual assessee’s opting for
concessional tax regime under section 115BAC to 25% (instead of earlier surcharge of 37% for
individuals having total income exceeding) Rs. 5 crores.

NOTES:

1.

The above statement of possible special tax benefits sets out the provisions of Direct Tax Laws in a
summary manner only and is not a complete analysis or listing of all potential tax consequences of the
purchase, ownership and disposal of shares.

The above statement covers only certain special tax benefits under the Act, read with the relevant rules,
circulars and notifications and does not cover any benefit under any other law in force in India. This
statement also does not discuss any tax consequences, in the country outside India, of an investment in the
shares of an Indian company. The above are based on the existing provisions of the Direct Tax Laws and
its interpretations, which are subject to change or modification by subsequent legislative, regulatory,
administrative or judicial decisions. Any such change, which could also be retrospective, could have an
effect on the validity of the above.

The above statement of possible special tax benefits is as per the current direct Direct Tax Laws relevant
for the assessment year 2024-25. Several of these benefits are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the Direct Tax Laws.

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject

to any benefits available under the relevant Double Taxation Avoidance Agreement, if any, entered into
between India and the country in which the non-resident has fiscal domicile.
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This statement is intended only to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of tax consequences,
each investor is advised to consult his or her tax advisor with respect to specific tax consequences of
his/her investment in the shares of the Company.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. The

views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.

156



ANNEXURE 2 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO HAPPY
FORGING LIMITED (“THE COMPANY”) AND ITS SHAREHOLDERS

Outlined below are the possible special tax benefits available to the Company and its Shareholders
under the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017
/ relevant State Goods and Services Tax Act (SGST) read with rules, circulars, and notifications (“GST
law”), the Customs Act, 1962 and the Customs Tariff Act, 1975 as amended by the Finance Act 2023
applicable for the Financial Year 2023-24 (“Customs law”) and Foreign Trade (Development and
Regulation) Act, 1992 (read with the Foreign Trade Policy 2015-20) and Foreign Trade Policy 2023
(FTP) and Industrial and Business Development Policy -2017 read with relevant rules, notifications and
circulars, each as amended and presently in force in India (herein collectively referred as “Indirect Tax

Laws”)

Special tax benefits available to the Company

Benefits of Foreign Trade Agreements under Customs Act, 1962: A free trade agreement is a pact
between two or more nations to reduce barriers to imports and exports among them. Under a free trade
policy, goods and services can be bought and sold across international borders with little or no government
tariffs, quotas, subsidies, or prohibitions to inhibit their exchange subject to fulfillment of certain
conditions and compliances. The Company avails benefit of concessional rate of duty at the time of import
of goods from Japan and South Korea under respective Foreign Trade Agreements, as applicable, on
specified imported goods.

Benefits of Duty Drawback scheme under Section 75 of the Customs Act, 1962: As per Section 75 of
the Customs Act, the Central Government is empowered to allow duty drawback on export of goods, where
the imported materials are used in the manufacture of such goods. The Company avails duty drawback
benefit equal to or less than the duty paid, as applicable, on imported material when it undertakes export
of goods.

Benefits under The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign
Trade Policy 2015-20): The Company is availing benefit under the export promotion capital goods scheme
vide which it is eligible to undertake duty free import of capital goods which are used in manufacturing of
goods which are exported out of India. Consequent to this, the Company is under obligation to undertake
export of goods within a prescribed time period.

Benefits of Remission of Duties and Taxes on Export Products (“‘RoDTEP”) Scheme under The
Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy 2015-20):
The Government of India by making amendment in the Foreign Trade Policy 2015-20 vide DGFT
Notification No. 19/2015-20 dated 17.08.2021 introduced this scheme which provides rebate of all hidden
Central, State, and Local duties/taxes/levies on the exported goods including prior stage cumulative
indirect taxes on goods and services used in the production and distribution of the exported product, which
have not been refunded under any other existing scheme. The Company avails RoODTEP benefit as notified,
on exported products.

Benefits under the Central Goods and Services Act, 2017, respective State / Union Territory Goods
and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (read with relevant rules
prescribed thereunder): Under the GST regime, supplies of goods or services which qualify as ‘export’
of goods or services are zero-rated which can be supplied either with or without payment of Integrated
Goods and Services Tax (“IGST”) subject to fulfilment of conditions prescribed. The exporter has the
option to either undertake exports under cover of a Bond/ Letter of Undertaking (“LUT”) without payment
of IGST and claim refund of accumulated input tax credit subject to fulfilment of conditions prescribed for
export or the exporter may export with payment of IGST and claim refund of IGST paid on such exports
as per the provisions of Section 54 of Central Goods and Services Tax Act, 2017. Thus, the Integrated
Goods and Service Tax Act, 2017 permits a supplier undertaking zero rated supplies (which will include
the supplier making supplies to SEZ) to claim refund of tax paid on exports as IGST (by undertaking
exports on payment of tax using 1TC) or export without payment of tax by executing a Bond/ LUT and
claim refund of related ITC of taxes paid on inputs and input services used in making zero rated supplies.
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Notes:

Benefits under Industrial and Business Development Policy, 2017: Under the policy, various fiscal
incentives are offered in case of setting up a new unit or substantial expansion in an existing unit subject
to fulfillment of certain conditions. The Company has been availing various incentives such as GST
reimbursement, employment subsidy etc. as applicable under the captioned policy with respect to new
manufacturing unit set up in Ludhiana.

Special tax benefits available to the Shareholders of the Company

There are no special tax benefits available to the shareholders for investing in the shares of the Company.

The above statement of special tax benefits is based on the best understanding of the Company’s business
landscape and tax benefits available to the Company and its shareholders under the current Indirect Tax
Laws presently in force in India.

This statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the issue.

This statement does not discuss any tax consequences in the country outside India of an investment in the
equity shares of the Company (“Equity Shares”). The subscribers of the Equity Shares in the country
other than India are urged to consult their own professional advisers regarding possible indirect-tax
consequences that apply to them.

The above statement covers only above-mentioned Indirect Tax Laws benefits and does not cover any
income tax law benefits or benefit under any other law.

During the period from 1 April 2023 to the date of this Annexure, the Company intends to:
1) avail above mentioned exemption, benefits and incentives under Indirect Tax Laws

2) export goods and/ or services outside India

3) import goods and/ or services from outside India

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our

views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.
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SECTION V - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “Industry Report on Global and Indian Forging and Machining
Markets” dated November 30, 2023 (the “Ricardo Report”) prepared and issued by Ricardo appointed by us
pursuant to an engagement letter dated May 16, 2023, and exclusively commissioned and paid for by us to
understand the industry in which we operate in connection with the Offer. The Ricardo is available on the website
of the Company at https://happyforgingsltd.com/investors. Unless otherwise indicated, financial, operational,
industry and other related information derived from the Ricardo Report and included herein with respect to any
particular calendar year/ Fiscal refers to such information for the relevant calendar year/ Fiscal.

Industry sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. Accordingly, investors must rely
on their independent examination of, and should not place undue reliance on, or base their investment decision
solely on this information. The recipient should not construe any of the contents of the Ricardo Report as advice
relating to business, financial, legal, taxation or investment matters and are advised to consult their own business,
financial, legal, taxation, and other advisors concerning the transaction. While preparing the report, Ricardo has
also sourced information from publicly available sources, including our Company’s financial statements
available publicly. Further, the reference to “segments” in this section refers to end-use industries.

For more information, see “Risk Factors — Certain sections of this Red Herring Prospectus disclose information
from the Ricardo Report which is a paid report and commissioned and paid for by us exclusively in connection
with the Offer and any reliance on such information for making an investment decision in the Offer is subject to
inherent risks” on page 68. Also see, “Certain Conventions, Use of Financial Information and Market Data and
Currency of Presentation — Industry and market data” on page 21.

MACROECONOMIC OVERVIEW
Global Macroeconomic Overview
Gross Domestic Product (GDP) Growth

The global economy between 2014 and 2019 remained stable in the aftermath of the global financial crisis in
2008-2009 with an average growth rate of 3.4% and Asian countries like China and India being the highest-
growing countries with a GDP growth rate of 7.4% and 7.3%, respectively. The interest rate by the central banks
in the United States and Euro-Zone were cut down to near zero levels which infused credit in the global financial
markets. The global economy saw a period of negative growth in 2020 due to a decline in productivity and output.
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The global economy is set to recover from the impact of the global pandemic in 2020 and the Russian attack on
Ukraine in February 2022. Supply-chain disruptions are getting better, while the impact to energy and food
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markets caused by the war is reducing. Simultaneously, the massive and synchronous tightening of monetary
policy by most central banks should start to bear fruit, with inflation moving back toward its targets. Federal
Reserve, the central bank of United States of America raised its interest rate from 0 to 0.25% before the Russia-
Ukraine war to 5.50% in July 2023. The Federal Reserve had its latest meeting in November 2023 where the
interest rates were kept on hold at 5.5%. The Federal Reserve signalled that rates could be on hold for the
foreseeable future. The global growth is expected to bottom at 3.0% in 2023 and is expected to recover to 3.02%
in 2025 due to growth in emerging markets. Notably, emerging market and developing economies are expected
to have significant growth, with growth rates of 4.5% (average) till 2029. The slowdown is concentrated in
advanced economies due to the ongoing Israel-Hamas war which started in October 2023. The Israel-Hamas war
is expected to impact the economic growth and inflation due to the higher energy prices and lower regional trade
between the middle east and Eurozone. Since the war between Israeli-Hamas began, oil prices globally have
increased by 5% to 6%. This is likely to result in inflationary pressures, currency fluctuations, higher fiscal deficit
and potential impact on economic growth of countries importing crude oil. It is also observed that agricultural
commodities and industrial metals have not shown major price fluctuations.

Global Inflation

The inflation during calendar years 2014 to 2017 remained relatively lower than pre-2014 levels majorly due to a
decline in private spending, a decline in commodity prices and weaker wage growth in advanced economies.
Increased globalisation led to a decrease in inflation in this period, Post 2017 there was a cold trade war between
US and China which began the increase in inflation. Calendar year 2021 saw above-average inflation of 4.7% due
to lockdowns and a decrease in production.
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Global inflation was 8.7% in calendar year 2022 due to supply chain bottlenecks, high energy prices and the
impact of the Russia-Ukraine war. The same is set to fall to 7.0% in calendar year 2023 owing to a decrease in
commodity prices and the reopening of China easing the supply chain bottlenecks. Global Inflation is expected to
normalise to pre-pandemic level post-2025 and remain stable given higher borrowing rates keeping consumer
spending in control.

India Macroeconomic Overview
India Real Gross Domestic Product growth

The Indian economy saw a period of growth from Fiscal 2014 to Fiscal 2018 with an average growth rate of
6.94%. The key driver of GDP growth in this period was decline in oil and other commodity prices which
improved corporate margins and household purchasing power, while also improving government tax
collections and lowering the subsidy bill. The GDP growth declined from 7.9% in Fiscal 2016 to 6.8% in
Fiscal 2019 due to the impact on the economy of demonetisation of currency and the introduction of the Goods
and Services Tax.
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The economy has rebounded from the deep pandemic-related downturn. Real GDP grew by 8.7 % in Fiscal 2022,
bringing total output above pre-pandemic levels. Growth has continued, supported by a recovery in the labour
market and increasing credit to the private sector. The Real GDP saw a growth of 7.2% in Fiscal 2023 owing to
robust domestic demand, strong public infrastructure investment and strengthening financials of the banks. Israel-
Hamas war is expected to impact the economic growth and inflation because when oil prices rise, the cost of
production for various industries and energy costs for businesses and households also surge, driving global
inflation higher. High energy prices and new inflationary trends could undermine the efforts of central banks to
bring inflation under control.

The monetary policy is restrictive and is focused on anchoring inflation expectation till Fiscal 2024. Interest rates
are expected to be lowered post Fiscal 2024 leading to an expansionary monetary policy to increase private
consumption.

Services

Manufacturing as a percentage of GDP

Manufacturing as a percentage of GDP had an average of 15% from Fiscal 2014 to Fiscal 2019, which remained

constant with minor fluctuations. The manufacturing industries well fared through the demonetisation and
implementation of GST and faced competition from Chinese imports.
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Manufacturing as a % of GDP fell to approximately 13.7% in Fiscal 2020 from 14.9% in Fiscal 2018 due to the
onset of the COVID-19 pandemic affecting global supply chains and lockdowns forcing the manufacturing plants
to shut down temporarily. Manufacturing as a % of GDP is expected to recover from the COVID-19 pandemic to
approximately16% in 2023 due to recovery of consumer demand and untangling of global supply chains.
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Manufacturing as a % of GDP was 16.0% in Fiscal 2023 owing to increase in exports by 6% compared to Fiscal
2022.

Manufacturing as a percentage of GDP is expected to recover from the COVID-19 pandemic to approximately
16% in 2023 due to recovery of consumer demand and untangling of global supply chains. Manufacturing as a
percentage of GDP is expected to grow to 18% by Fiscal 2029 due to factors like an increase in the working
population of India providing cheap skilled labour, Government reforms like Production linked incentives
(allocation of over 80,830 million as of budget 2023-24), realization of benefits of GST implementation, increase
in Foreign Direct Investment, and the government’s push to reduce dependence on imports and boost local
manufacturing across sectors.
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Inflation in India was observed to be higher than the average over Fiscal 2020 to 2023 due to the COVID-19
pandemic and the Russia-Ukraine war increasing the energy and food prices globally. The Reserve Bank of India
increased its repo rate to 6.5% in 2023 from 4.0% in 2020 hereby reducing the amount of credit available for
consumer spending. Fiscal 2024 has an expected inflation of 4.6% reducing from 5.5% in Fiscal 2023 owing to
normal monsoon which reduced the food inflation. The inflation in India is expected to normalise to 4.1% by 2025
and is expected to remain stable further.

Overview of key application segments
Automotive Industry

Global Commercial Vehicle Market

Global commercial vehicle production registered a CAGR 0.3% by volume and a CAGR 2.9% by value from
calendar year 2014 to calendar year 2019 supported by countries like US and India which had the highest growth
rate in this period, driven by an increase in demand of light commercial vehicle for various end use applications
such as last mile delivery services, ecommerce and logistics sectors which contribute majorly to this segment.
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Note: E-Estimated: Europe includes Germany, France, Spain, Italy, Turkey, and Sweden. Row includes Japan, Thailand, UK, and Brazil.
Market Size for Europe, US, China, and RoW is given as per calendar year and India is given as per financial year (Fiscal 2015 India market
size is mentioned in global calendar year 2014)

Global commercial vehicle market is expected to see a growth rate of 3.8% by volume and 5.6% by value during
the period between the calendar year 2023 and calendar year 2029 driven by growth of e-commerce sector which
will encourage OEMs to increase production of Light and Medium-Duty trucks. Infrastructure development of
smart cities and highways will lead to an increase in demand of Heavy-duty trucks. India has the fastest growing
CV market globally which is expected to showcase a growth rate of 7.4% CAGR in the forecasted period led by
infrastructure growth and supported by various government policies to boost the commercial vehicle sector.
Policies like Make in India, National Electric Mobility Mission Plan, BS VI norms and Vehicle Scrappage Policy
are further going to incentivise growth in the Indian CV market.

Europe Commercial Vehicle Market

Overall, Europe (Germany, France, Spain, Italy, Turkey and Sweden) CV production registered a degrowth of
0.4% CAGR from calendar year 2014 to calendar year 2022. However, CV market registered a positive trend in
Italy, Turkey, and France on account of increase in sales from Light commercial vehicle segment (more than 3.5
tonnes) and Buses (less 3.5 tonnes).
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The European CV production market is expected to grow at a CAGR of 3.5% over the period between calendar
year 2023 and calendar year 2029. Major growth contribution is expected from Italy at 4.8% CAGR during
calendar year 2023 to calendar year 2029 on account of increased government investments which included US$
784 million in 2022 and a commitment of US$ 1.1 billion per year from 2023 to 2030 to boost automotive sector
ecosystem. Growth in Europe is further expected to be supported by countries like Germany and France on account
of rise in construction activity in the region with projects like US$ 1.5 billion A8 Autobahn Highway between
Munich and Traunstein and USD 35 billion Grand Paris Express Metro Rail project, which is further expected to
increase Heavy duty trucks (more than 16 tonnes) requirement in the region.

Europe Commercial Vehicle Market, by Segment

Europe CV Production Market Size, by Type and Volume
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Size is given as per calendar year.
LCV is Light Commercial Vehicle with GVW less than 3.5T, MD is Medium Duty Vehicle with GVW in the range of 3.5T to 16T, HCV is Heavy

Commercial Vehicle with GVW greater than 16T and Bus is a commercial vehicle with GVW greater than 3.5T

For 2023 — 2029 medium duty (3.5 tonnes - 16 tonnes) and heavy duty (more than 16 tonnes) commercial vehicles
are expected to register a growth of CAGR 3.4% due to the rise in logistics and construction activity in the country
which is expected to raise the need for material transportation. LCV is expected to grow at CAGR 3.6% in the
region with major contribution from Germany and France as these are the largest market for LCV (less than 3.5
tonnes) in the region and this segment is majorly driven by ecommerce sector which is expected to grow between

this period.
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US Commercial Vehicle Market, by Segment

US CV production registered a growth of 1.4% CAGR from calendar year 2014 to calendar year 2022. Major
contribution was from light duty (LD less than 3.7 tonnes) segment with a growth rate of 1.5% CAGR in period
between calendar year 2014 and calendar year 2022 as LCV is required mostly for last mile delivery and growth
in logistics and e-commerce sector further fuelled requirement of LCV in the country. Buses (more than 3.7
tonnes) also experienced a growth of 1.4% CAGR from 2014 to 2022 driven by increase in demand for cleaner
vehicle technologies and increasing tourism sector.
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Note: -E- Estimated: GVW-Gross Vehicle Weight: T-Tonnes: Market Size is given as per calendar year:

LD is Light Duty Vehicle with GVW less than 3.7T, MD is Medium Duty Vehicle with GVW in the range of 3.7T to 8.5T, HD is Heavy Duty
Vehicle with GVW in the range of 8.5T to 60T and Bus is a commercial vehicle with GVW greater than 3.7T

The US commercial vehicle market is expected to grow at a CAGR of 4.2% over the period between calendar
year 2023 and calendar year 2029 driven by the infrastructure sector which is 3.0% of country’s GDP. Investment
plans such as the Infrastructure Package of USD 550 billion announced by the Government of US in July 2021,
will positively impact sales of medium duty (MD 3.7 tonnes — 8.5 tonnes) & Heavy-duty commercial vehicles
(HD 8.5 tonnes — 60 tonnes) in the United States. Light duty (LD less than 3.7 tonnes) commercial vehicles are
largely driven by last mile mobility in logistics sectors which was valued at 1.4 trillion US dollar in calendar year
2022 and is expected to reach USD 1.6 trillion in 2028 driven by rise in B2C ecommerce sector in the country due
to rising trend of online shopping.

China Commercial Vehicle Market, by Segment

China Commercial vehicle sales saw an overall de-growth of 2.2% CAGR over 2014 to 2022, due to slowdown
in the country’s economy during the period 2020 to 2022. However, during 2019 - 2020 alone, there was an
increase of approximately 20% in production volumes of commercial vehicles on account of increased
infrastructure spending by the government. Chinese government has continued to invest heavily in infrastructure
development with an investment of US$ 257 billion on eight infra projects in Shanghai, which was announced in
September 2022. This included investments in a transport hub in eastern Shanghai's Pudong area, urban railways,
and housing improvement, as well as offshore wind power demonstration projects and a nature park.
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| China CV Production Market Size, by Type and Volume
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Note: -E- Estimated: GVW-Gross Vehicle Weight: T-Tonnes: Market Size is given as per calendar year:

SD is Small Duty Vehicle with GVW less than 1.8T, LD Truck is Light Duty Truck with GVW in the range of 1.8T to 6T, MD is Medium Duty
Vehicle with GVW in the range of 6T to 14T, HCV is Heavy Commercial Vehicle with GVW great than 14Tand Bus is a commercial vehicle
with GVW in the range of 3.5T to 25T.

The China CV market is expected to grow at a CAGR of 3.2% over the period 2023 — 2029 fuelled by factors like
the Government investment plan of 6.8 trillion yuan (approximately USD$ 1 trillion) to fund various urban
infrastructure construction projects in the country along with multiple stimulus packages by Chinese government
to boost the CV sector.

Global Commercial Vehicle Propulsion Split

| CV Propulsion Split
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Note: -E- Estimated: FCEV is Fuel Cell Electric Vehicle, BEV is Battery Electric Vehicle and ICE is Internal Combustion Engine: Market
size is given as per calendar year.

With less stringent emission standard and fuel economy norms in commercial vehicle sector as compared to PV
sector, ICE remained the dominant contributor in technology propulsion split with its share only marginally
reducing from 99.2% in 2014 to 93.7% in 2022.

Due to high duty cycle and long mileage requirements, there is a need for large and heavy batteries for commercial
vehicles which implies that the use of batteries is economically unviable for commercial vehicle use. However,
towards the end of 2022, pure battery driven intra city buses have seen rise in demand particularly in regions like
China and Europe. This has resulted in pure BEV market share to rise to 2.6% in 2022.

The adoption of EVs in the commercial vehicle vertical has been insignificant due to factors such as high upfront
costs, range limitations, and charging infrastructure availability in rural and remote areas. Heavy-duty vehicles
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such as trucks, off-highway vehicles, tractors require more power and have different operating requirements than
passenger vehicles, which makes it more difficult to switch to EVs.

Europe Commercial Vehicle — Propulsion Split

| Europe Propulgion Split |
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In Europe, diesel share is expected to decrease marginally from 97% in calendar year 2023 to 96% in calendar
year 2029. ECV (“Electrically Chargeable”) growth will be driven by intra-city buses as battery cost and battery
weight reduce. HEV (Hybrid electric vehicle) is projected to start gaining traction and is expected to gain share
to 0.2% by calendar year 2029 driven by adoption in long haul trucks closer starting calendar year 2026 onwards
with greater advancements in technology and safety aspects. Major OEMs such as Volvo, Daimler foresee
application specific adoption of BEVs and FCEVs in the long term towards 2030.

US CV - Propulsion Split

| US CV Propulsion Split
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The share of BEV (“Battery Electric Vehicle”) increased from 0% in calendar year 2014 to 2.0% in calendar
year 2022. Share of Hybrid vehicles (micro, mild and full) is expected to gain momentum only after calendar year
2022. Pure ICE market share is expected to drop from 97.8% in calendar year 2022 to 89.5% by calendar year
2029 with growing adoption from BEVs and Hybrid (micro, mild and full). However, ICE will remain the most
dominant segment.
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China CV — Propulsion Split

| China CV Propulsion Split
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BEV has increased its share from 0.3% in calendar year 2014 to 10.5% in calendar year 2022 and at the same time
PHEV (“plug in hybrid vehicles”) has also gained momentum with increased its share to 0.1% in calendar year
2022 from 0% in calendar year 2014. Diesel CV still dominates the market as the initial investment required to
produce electric trucks is much higher compared to that of petroleum, diesel, or CNG trucks. Commercial Vehicle
OEMs will continue to focus on Diesel with long term adoption of battery electric and plug in hybrid electric
vehicles technology. China is the largest market for Electric Buses, this demand is expected to continue. Major
OEM s are also introducing BEV Long Haul (Class 8, more than16 tonnes) trucks. Major players like BYD and
Hino created a joint venture in 2020 to produce commercial BEVs in China by 2025.

Key Trends and Growth Drivers
Total cost of ownership (TCO) of ICE vs EV in the CV segment

The EV market is growing at a steady rate, driven mostly by the global desire and need to reduce the global
warming influences contributed by ICEs. Currently, in all geographical areas and in all equivalent models, the EV
selling price is more than an ICE and, in some cases, considerably more. However, the subsidies and high residual
value of EVs are strong off-setting factors in the TCO for light duty applications in the CV segment. When
considering medium and heavy-duty applications, EVs do not seem economically viable due to requirement of
high energy batteries and inherently batteries have low specific energy.

For instance, a single battery pack 90kWh weighs around 500kg, the CVs require at least four of them to operate
and pull the load which greatly affects the loading capacity of the vehicle. These factors cause low EV penetration
in CV segment and requirement of alternate technologies. The above factors show why EV penetration in the CV
segment would be relatively slow as the duty cycles of CV are very high and trips longer than 300km per day is
usually undertaken by existing ICE powered CVs daily.

Average fleet age of CVs in critical markets to highlight upcoming replacement opportunity.

The average fleet age of commercial vehicles in India was quite high. It varied across different categories of
commercial vehicles. For heavy commercial vehicles such as trucks and trailers, the average age was estimated to
be around 10-12 years. This was due to factors such as the high initial cost of vehicles, limited financing options,
and the tendency of owners to use their vehicles for a longer duration to maximize their return on investment. For
medium commercial vehicles like buses and vans, the average age was relatively lower, around 6-8 years. India’s
Vehicle Scrappage Policy took effect in April 2022. The objective of the government-funded programme is to
phase out old passenger and commercial vehicles and thereby reduce urban air pollution, increase passenger and
road safety, and stimulate vehicle sales. The major impact of the scrappage policy is expected in the CV segment,
especially passenger carriers, as the usage of other vehicles such as two-wheelers, passenger vehicles, etc. beyond
15 years would be limited. This provides an opportunity for Indian auto manufacturers to take advantage of the
huge upcoming replacement demand in India. In the USA, the average, commercial trucks, and trailers had an age
range of 5 to 15 years, while buses and coaches had an average age of around 7 to 10 years.
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Key alternatives to battery-powered EVs, like H2-based engines and their key developments

Hydrogen Fuel Cell Vehicles (FCVs): FCVs use hydrogen gas to generate electricity through a chemical reaction
in a fuel cell, which then powers an electric motor. These vehicles emit only water vapour as a by-product. While
FCVs are still in the early stages of development and infrastructure is limited, they are expected to offer longer
driving ranges and quicker refuelling times.

Compressed Natural Gas Vehicles (CNG): CNG vehicles run on natural gas, which is stored in high-pressure
tanks in the vehicle. CNG is considered a cleaner-burning fuel compared to gasoline or diesel, resulting in lower
emissions. CNG vehicles are popular in India, particularly in public transportation and commercial fleets.
According to Petroleum and Natural Gas Regulatory Board (PNGRB) statistics, there were 3,092 stations
established till March 2021 and the number has reached 5,118 till January 2023. The target is to achieve 17,700
CNG stations by 2030.

Biofuel Vehicles: Biofuels, such as ethanol and biodiesel, can be used as an alternative to fossil fuels. They are
derived from renewable sources such as crops or waste materials. Flex-fuel vehicles can run on a blend of gasoline
and ethanol, while certain diesel vehicles can use biodiesel blends. This is expected to change the Indian
automotive industry significantly, over the course of this decade. India’s adoption of E20 fuel is expected by 2025,
which will be a key year in this journey.

Hydrogen ICE’s: In the transportation sector, initial attention was focused on fuel cell hydrogen electric vehicles,
or FCEVs. More recently, hydrogen vehicles powered by internal combustion engines are also receiving increased
attention, especially among medium and heavy-duty trucking applications. Medium and heavy-duty applications
are much more likely to turn to hydrogen-based engines. Off-road, construction equipment, agricultural
machinery, and even ships featuring a hydrogen engine are also likely to become common. The use of hydrogen-
based engines is most likely going to be in the applications that are hard to electrify due to their use-cases and
mission profiles. Power generation applications are another use-case for the near-term application of hydrogen
engines.

Cummins Inc. debuted its 15-liter hydrogen engine at ACT Expo in Long Beach, California. This version, with
expected full production in 2027, pairs with clean, zero-carbon hydrogen fuel, a key enabler of Cummins’ strategy
to go further faster to help customers reduce greenhouse gas (“GHG”) emissions. With Cummins’ significant
global manufacturing footprint, the company can quickly scale production. In July 2023, Cummins and Tata
Motors announced that they will be spending 3,540 crores to build a factory in India that will produce H2-ICE
engines for heavy trucking. Volvo Eicher Commercial Vehicles (“VVECV”) has planned to invest about 2,500
million over the next three to four years, in different hydrogen technologies which could take advantage of the
existing strong powertrain infrastructure in India. India’s second largest CV manufacturer Ashok Leyland has
planned to invest 1,500 million in the development of hydrogen technology in industrial and CV heavy duty
engines. Engine manufacturers Yamaha and Toyota have been jointly developing prototype hydrogen combustion
turbo engines of 1.6 litre capacity. Reliance Industries Limited (“RIL") has started to lay down infrastructure for
disbursement of green hydrogen from its proposed plant in Gujarat, as it is plans to produce the fuel by 2025. The
company, which has received 74,750 hectares of land parcel in Gujarat on a 40- year lease for its green hydrogen
project, is tying up with OEMs for the supply for green hydrogen. In February 2023, RIL and Ashok Leyland
unveiled India’s first Hydrogen Internal Combustion Engine (“H2-1CE”) powered heavy-duty truck in Bengaluru
at the India Energy Week. Both these companies have been working on the H2-1CE technology over the past year.
In October 2023, Tata Motors opened two R&D facilities in Pune, India to focus on the development of H2-ICE
and infrastructure for the storage and distribution of hydrogen fuel.

Global Tractors Market

Global agricultural tractor sales registered a CAGR of 2.7% from calendar year 2014 to calendar year 2022 driven
by factors such as increasing total factor productivity in farming and reduced post-harvest loss. India registered a
growth in tractor sales of CAGR 3.3% during this period supported by various government initiatives such as the
implementation of National Rural Employment Guarantee Act (“NREGA”) and increased usage in non-
agricultural applications such as haulage in construction and infrastructure projects. The global tractor sales is
expected to grow at a CAGR of 5.0% by sales volume over the period calendar year 2023 to calendar year 2029
with India expected to lead the market with a CAGR of 6.3% during this period. India accounts for currently 44%
of the global tractor market in calendar year 2022 and is expected to account for 48% of the market by calendar
year 2029 by volume. The growth will be driven by two important factors: (a) growing nominal GDP which is
expected to reach US$ 5 trillion by 2028 and the agriculture sector contributing 20% to the GDP; and (b)
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government initiatives in India such as Reforms in Essential Commodities Act, Agriculture Marketing and
Agriculture Produce Pricing. US and China being the two biggest economies in the world are expected to drive
the tractor sales growth with 4.3% and 4.1% CAGR respectively during calendar year 2023 to calendar year 2029
driven by factors like farm mechanisation and integration of telematics with agricultural tractors.

‘ Global Tractor Sales Market Size, by Volume ‘
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Europe Tractor Market
Europe (Germany, France, Spain, Italy, Turkey and Sweden) tractor sales registered a growth of 1.1% CAGR
from period calendar year 2014 to calendar year 2022. Although Germany tractor sales declined between period

calendar year 2014 to calendar year 2022, but overall Europe saw nominal growth primarily due to good harvest
and government aid in purchasing agriculture machinery and equipment.
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| Europe Tractor Sales Market Size, by Country and Volume |
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Italy tractor sales are expected to grow at a CAGR of 3.9% during calendar year 2023 to calendar year 2029 due
to an increase in sales from more than 50HP tractor category in the region due to their ability to effectively carry
out all tasks in the field, including soil preparation, irrigation, weeding, harvesting, and haulage. The Europe
tractor market is expected to grow at a CAGR of 3.4% over the period of calendar year 2023 to calendar year
2029. Germany and France are some of the biggest markets for tractors in Europe and are expected to register a
growth of CAGR 3.0% each respectively from calendar year 2023 to calendar year 2029 supported by various
government initiatives. For instance, the Government of France has formulated programs to aid and finance the
purchase of agricultural machinery and equipment including tractors. In calendar year 22, almost 70% contribution
in the tractors market in Europe is from greater than 50hp tractor category which is expected to reach a sales
volume of 153,000 units, with a CAGR of 3.0% by calendar year 2029. Farmers are adopting above 50hp tractors
due to better operator comfort level which aids in better farm work and crop yield in the continent.

US Tractor Market, by Segment

US tractor sales registered a growth of 6.6% CAGR from calendar year 2014 to calendar year 2022 due to various
subsidies provided by the government which helped low-scale farmers to invest in agriculture machinery and
various government initiatives such as the United States Department of Agriculture’s (“USDA”) Conservation
Innovation Grant Program to automate specific field maintenance tasks, reducing the use of diesel fuels and
enhancing farming productivity.
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| US Tractor Sales Market Size, by hp and Volume |
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The US tractor market is expected to grow at a CAGR of 4.3% over the period calendar year 2023 — calendar year
2029, driven by several policies and missions to help farmers by providing them with financial assistance and
subsidies such as USDA assistance and agricultural loans. US Agricultural Gross Domestic Product is expected
to reach USD 173 billion by calendar year 2026 which will drive the tractor market in US as agriculture contributes
1.2% of GDP. Less than 40 HP category is expected to showcase growth of CAGR 4.3% during calendar year
2023 to calendar year 2029 due to ease of financing and high utilization of tractors in agricultural applications
such as row crops, orchards, and gardens. More than100 HP category is expected to grow at CAGR 4.0% during
calendar year 2023 to calendar year 2029 as higher power output tractors serve as an important part of agricultural,
forestry, and logistics applications.

China Tractor Market, by Segment

China tractor sales registered a growth of CAGR 1.4% during the period calendar year 2014 to calendar year 2022
supported by a series of financial policies and financial subsidies on the purchase of agriculture equipment, such
as the subsidy of CNY 150,000 (US$ 21,564) on the purchase of tractors above 60hp was formulated by the
Government of China in 2019 and is still applicable in 2023. Almost 50% of tractor sales are dominated by (25 —
100HP) tractor category which registered a CAGR of 2.6% from calendar year 2014 to calendar year 2022 due to
the low purchase cost compared to high Horsepower category tractors.
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The China tractor market is expected to grow at a CAGR of 4.1% over the period calendar year 2023 to calendar
year 2029 supported by various government initiatives like the “Made in China 2025” scheme which aims at
focusing on producing 90% of its own agricultural equipment including high-end machines like agricultural
tractors. This will boost indigenously produced tractors, leading to the growth of the agricultural tractor market in
the country. The agriculture sector in China contributes almost 7% to the country’s GDP which is expected to
reach US$ 27 trillion by calendar year 2029, which will further drive the tractor sales in the market.
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Global Key Trends and Growth Drivers

Ease of Financing: In recent years, several banks and microfinance institutions have been set up across rural
regions. This has provided farmers with an easy availability of credit to purchase farm machinery.

Government Incentives: Incentives in the form of subsidies, low import duties on agricultural machinery and
easy financing schemes by the Indian government have also been a major driver of the farm equipment market.
Initiatives like the Pradhan Mantri Gram Parivahan Yojana (PMGPY) has been launched to support the purchase
of tractors and other agricultural equipment by farmers.

Emergence of Contract Farming: The emergence of contract farming is also expected to give a strong boost to
the agricultural equipment market. We expect contract farming to enable farmers to get the benefit of technology,
training, and financing with the contractor’s support. This is expected to facilitate the adoption of mechanized
farming practices.

EV penetration in the farm equipment market

Minimal electrification is expected over the 2023-29 period. Battery electrification is expected in the small tractor
(less than 40 HP) segment first. New electric tractors are being launched on pilot basis in Europe and North
America. Between 2025-2026, incumbents are expected to launch new series of tractors featuring high horsepower
models increasing E-tractor usage in other industries. Electrification in India and China will be minimal due to
lack of charging infrastructure, price sensitive farmers & small land holdings.

Global Off-Highway Vehicle (OHV) Market

The off-Highway / construction and mining equipment market grew from 256.5 million units in calendar year
2014 to 340.9 million units in calendar year 2022 with a CAGR of 3.6%. Ricardo estimates that this market will
perform better during calendar year 2023 to calendar year 2029 with a CAGR of 3.8%. The market would reach
a milestone of 448.7 million units by 2029. China and India are projected to be the key performers during this
period.
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| OHV Sales Market Size, by Value |
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Construction and mining equipment considered for the study are backhoe loaders, excavators, motor graders, dump truck, skid steer loaders.

The demand for off-highway vehicles, including construction equipment has been steadily growing across the
world. Factors such as population growth, urbanization, and infrastructure development projects contribute to this
trend. Ongoing infrastructure development projects, such as road construction, railway expansion, and
urbanization initiatives, have fuelled the demand for construction equipment.

Europe OHV Market

Europe (Germany, France, Spain, Italy, Turkey and Sweden) Off-highway vehicle market registered a growth of
2.3% CAGR from calendar year 2014 to calendar year 2022. Major growth was from Italy, France, and Germany
in the Off-highway segment, because leading market players were investing heavily in research and development
to expand their product lines in the region. New technology development in the mining and quarrying sector, and
infrastructure investments, helped the off-highway vehicle market to grow further.
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A major contribution is expected from Turkey at 4.5% CAGR from calendar year 2023 to calendar year 2029 on
account of government-proposed infrastructure projects. More than US$ 172 billion in investments were made in
all means of transportation and communication infrastructure between 2003 through 2021 and Turkey is planning
an investment of US$ 368 billion in road, rail, and air and sea transportation infrastructure from 2023, under 30
years strategy till 2052.
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Europe OHV Market, by Segment

‘ Europe OHV Sales Market Size, by Volume ‘
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Europe’s overall off-highway vehicle market registered a marginal growth of 2.3% CAGR from calendar year
2014 to calendar year 2022, whereas the Wheeled Excavator market in Germany grew at a CAGR of 1.6%, Skid
Steer Loader in France at a CAGR of 2.1%, and Backhoe Loader in Spain at a CAGR of 2.3%. Caterpillar, John
Deere, CNH, and AGCO currently lead the off-highway market in Europe, with a combined revenue share of
47%.

US OHV Market, by Segment

| US OHV Sales Market Size, by Volume |
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The U.S. off-highway vehicle market registered a growth of 0.2% CAGR from calendar year 2014 to calendar
year 2022. Wheeled Excavator also experienced a growth of 4.7% CAGR from calendar year 2014 to calendar
year 2022 driven by an increase in demand from the Construction industry and infrastructure development. In
2021, US government declared a US$ 1 trillion plan, with 4,300 projects underway. With more than US$ 110
billion in funding as part of infrastructure investment plan, such investments and growing construction projects
would drive the demand of off-highway machinery and equipment. The U.S. off-highway vehicle market is
expected to grow at a CAGR of 3.2% over the period calendar year 2023 — 2029. The demand for off-highway
vehicles has picked up immense pace in North America to meet the demands from coastal ports, inland ports, and
waterways.
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China OHV Market, by Segment

| China OHV Sales Market Size, by Volume |
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China’s Off-highway vehicle market registered a growth of 5.3% CAGR from calendar year 2014 to calendar year
2022. Major contribution was from Crawler Excavator with a growth rate of 5.4% CAGR in the period calendar
year 2014 — 2022 which are required in the construction process (e.g., digging holes, landscaping, breaking up
asphalt, and paving roads). Automation in agriculture spurring demand for off-highway vehicles; massive
infrastructure development in China underpins vast lucrative avenues. The demand for the off-highway vehicle
sector looks set to remain positive due to strong investment in warehousing solutions, the regional market is
expected to expand at a promising growth rate during the forecast period. The off-highway vehicle market is
making strides on the back of rapid pace of organized urbanization of inner-China, renewed focus in roads and
demand for construction machinery and power infrastructure.

Global Key Trends and Growth Drivers

Construction and Infrastructure Development: Global ongoing infrastructure development projects, such as
road construction, railway expansion, and urbanization initiatives, have fuelled the demand for construction
equipment. Excavators, loaders, bulldozers, and other heavy machinery are essential for these projects.

Technology Advancements: OHV manufacturers are incorporating advanced technologies into their vehicles.
This includes features like GPS navigation systems, telematics, precision farming technologies, and automation
in construction equipment. These advancements aim to enhance productivity, fuel efficiency, safety, and
environmental sustainability. Telematics and Internet of Things (“l0T”) technologies are being integrated into
mining vehicles to enable real-time monitoring, data collection, and analysis.

Electric and Hybrid Vehicles: With the increasing focus on sustainability and reducing carbon emissions, the
adoption of electric and hybrid off-highway, construction and mining vehicles is gaining traction. Manufacturers
are planning to develop electric construction equipment to meet the growing demand for cleaner and more energy-
efficient alternatives.

Rental and Leasing Services: The concept of renting or leasing off-highway vehicles is becoming popular across
the world. Construction companies, agricultural businesses, and individuals are opting for rental services to
minimize upfront costs and access a wide range of machinery as per their requirements.

Global Industrial Engine Market

Industrial engines have become increasingly important in recent years. These engines are used as backup power
sources when primary power sources fail, and for their portability when used in mining operations. While there
are several types of industrial engines available in the market today, gasoline and diesel engines remain the most
popular by far due to their durability and heavy-duty design.
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| Global Industrial and Other Engines Market Size, by Type and Volume |
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Note: - E-Estimated: Data is given as per Calendar Year; Study includes analysis of following countries: - Europe (Germany, France, Spain,
Italy, Turkey, and Sweden), India, US, China and Row (Japan, Thailand, UK and Brazil); Market Sizing includes study of Industrial, lawn
and garden, marine, power generation and railway engines.

Increased shipbuilding activity, high performance, easy maintenance, and fuel economy are the key market drivers
enhancing the Marine Engine market growth. Companies such as Husqvarna Group, the Toro Company, Andreas
STIHL AG & Co., and others get benefitted by stay-at-home trend amidst the pandemic period and which resulted
in a prolonged gardening season. Over the long term, an increase in urbanization, environmental sustainability, a
broad spectrum of impending rail projects, growth in demand for energy-efficient rolling stock, and an expanding
infrastructure of rail networks are expected to act as major factors driving the railway engine market. The growing
global population and industrialization have led to a significant increase in power demand. Unreliable power grid
infrastructure in many regions, especially in developing countries, have inadequate or unreliable power grid
infrastructure which further promotes the market for industrial engines.

INDIAN AUTOMOTIVE INDUSTRY
India Commercial Vehicle Market, by Segment

India CV production registered a growth of 4.5% CAGR from Fiscal 2014 to Fiscal 2023. Rising demand for
pickup trucks, owing to the growing e-commerce and logistics sector is responsible for the growth in this period.
HCV more than 16 tonnes registered the highest CAGR of 11.6% during Fiscal 2014 to Fiscal 2023 due to
increased government expenditure on infrastructure, BS-VI transition and growth in mining and quarrying sector
which is about 3% of the GDP.
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Commercial Vehicle with GVW in the range of 3.5T to 7.5T, MD is Medium Duty Vehicle with GVW in the range of 7.5T to 16.2T, HCV is
Heavy Commercial Vehicle with GVW greater than 16T and Bus is a commercial vehicle with GVW greater than 3.5T

| India CV Production Market Size, by Value
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The India CV production market is expected to grow at a CAGR of 7.1% over the period Fiscal 2024 to Fiscal
2029 due to rise in government initiatives such as Make in India campaign and PLI (“Production Linked
Incentive”) scheme which aims to provide financial incentives to boost manufacturing and attract investments in
the commercial vehicle value chain. Moreover, Government’s commitment to invest in major infrastructure
projects will play an important role in boosting CV demand. An investment of US$ 2.5 billion has been announced
in 2023 by the National Bank for Financing Infrastructure and Development (“NaBFID”) to fund infrastructure
projects related to energy, urban infrastructure, and airports.

With implementation of the scrappage policy from April 2023 onwards and with more than 50 to 55 percent of
the existing vehicles above the age of 10 years in Medium and Heavy CVs, these segments are expected to grow
at a CAGR of 9.4% and 5.2% respectively during Fiscal 2024 to Fiscal 2029. LCV (3.5 tonnes — 7.5 tonnes) is
expected to show a growth of CAGR 9.5% on account of government policies ease of axle norms which will allow
freight operators to carry 20-25% extra over payload. Hence, large fleet operators, carrying dense bulk
commodities, would be able to carry more freight, improving their margins.

India CV Propulsion Split

| India CV Propulsion Split
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BEV experienced a marginal increase in share from 0% in calendar year 2014 to 0.1% in calendar year 2022.
Light Commercial Vehicle BEV are currently available in the Indian market, whereas there are several start-ups
and established OEMs working in this space to bring out an electric LCV. In 2019, Government of India
sanctioned over 5,000 electric buses in 65 cities for intracity and intercity operations under FAME-II scheme.

BEV segment is expected to grow to 2.8% by calendar year 2029 from 0.3% in calendar year 2023, but ICE
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technology share is expected to see a marginal degrowth in share from 99.7% in calendar year 2023 to 97.2% in
calendar year 2029. With regards to Medium and Heavy-duty commercial vehicles we expect limited to no
adoption at least for the forceable future given the battery size & payload requirements. Major developments for
electric vehicle is experienced in the Light Commercial Vehicle space.

India Key Players - Market Share and Revenue — Fiscal 2023
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Commercial Vehicle

Light commercial vehicle segment is dominated by Mahindra with 43% of market share in Fiscal 2023. followed
by Tata and Ashok Leyland with 36% and 12% market share respectively. Mini & Pickup trucks such as Tata
Ace, Mahindra Bolero Pickup, Ashok Leyland Dost etc. are prominent models in this segment. Medium and
Heavy-duty application Trucks is dominated by Tata with 50% market share in Fiscal 2023 followed by Ashok
Leyland and VECV - Eicher with 32% and 15% market share respectively. This segment is majorly driven by
demand from the steel, cement and mining industries, construction industry and general macroeconomic activities
in the country. In the passenger carrier segment (which includes both LCV & MCV), Tata Motors leads the bus
segment with 35% market share in Fiscal 2023 followed by Force motors and VECV - Eicher with 20% and 18%
market share respectively. Tata Star bus, Force Traveller are few of the bestselling models in this segment.

India CV Sales Market — Domestic/Exports

| India CV Sales split, by Volume |
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Overall CV sales registered a growth of 4% CAGR from Fiscal 2014 to Fiscal 2023. Domestic sales contribution
is almost 90% out of total commercial vehicle sales and remaining 10% is exports in Fiscal 2023. Domestic sales
experienced an overall growth of 4.8% CAGR and Exports experienced an overall growth of 0.2% CAGR from
2014 to 2023 backed by various government initiatives such as Production Linked Incentive scheme which aims
to provide financial incentives to boost manufacturing and attract investments in the commercial vehicle value
chain and Merchandise Exports for India Scheme which is an export promotion initiative of the Indian government
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promoted by the Ministry of Commerce and Industry.
India Tractor Market, by horsepower

India tractor sales registered a growth of 3.5% CAGR from Fiscal 2014 to Fiscal 2023 driven by the factors like
above average monsoon and rise in minimum support prices (MSP) which led to an increase in farm income and
thereby an increase in total tractor sales. Almost 50% of share is from 41 — 50HP category tractors which registered
a growth of CAGR 3.3% during this period driven by technological advancements in high HP tractor ranges which
resulted in higher yield and in turn income in agriculture sector. Government initiatives toward rural development,
farm mechanization, and various factors, such as high rural wages and scarcity of farm labour resulted in growth
of tractor sales.

| India Tractor Sales Market Size, by hp and Volume |
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The India tractor volume market is expected to grow at a CAGR of 6.3% over the period Fiscal 2024 to Fiscal
2029 supported by government initiatives like for instance easy finance of tractors under India's National Bank
for Agriculture and Rural Development (“NABARD”) norms. Also, various initiatives by Government like Atma
Nirbhar Bharat Abhiyan, Animal Husbandry Infrastructure Development, Reforms in Essential Commaodities Act,
Agriculture Marketing and Agriculture Produce Pricing will drive this growth. Less than 20HP tractor is expected
to grow at CAGR 6.9% from Fiscal 2024 to Fiscal 2029 due to various concession and policies by Indian
government like exemption of excise duty and subsidies for purchasing tractors below 18 HP which is being
provided to farmers with irrigated land between 2.4 to 3.2 hectare.
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India Tractor Market — Domestic and Exports

| India Tractor Sales split, by Wolume |
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Overall Tractor sales saw a growth of 3.5% CAGR from Fiscal 2014 to Fiscal 2023. Domestic sales are
contributing almost 90% out of total tractor sales and remaining 10% is exports. Domestic sales registered an
overall growth of 3.4% from 2014 to 2023. Exports on the other hand saw a growth of 4.1% CAGR from Fiscal
2014 to Fiscal 2023.

India Tractor Market — OEM Market Share - Fiscal 2023
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market size

Agricultural tractor market in India is consolidated and dominated by large global and domestic manufacturers as
farmers prefer trusted brands for assurance of quality and better after-sales services. Mahindra continues to lead
the Indian tractor market with 40% share in calendar year 2022 followed by TAFE and Sonalika with 15% and
12% market share respectively.

India Off-highway Market Forecast, by Segment

India's Off-highway vehicle market registered a growth of 6.6% CAGR from Fiscal 2014 to Fiscal 2023. A major
contribution from the Crawler Excavator with a growth rate of 9.9% CAGR in the period Fiscal 2014 to Fiscal
2023 and the Backhoe Loader also experienced a growth of 5.3% CAGR from Fiscal 2014 to Fiscal 2023, driven
by an increase in demand from the construction industry and infrastructure development.
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| India OHV Sales Market Size, by Volume |
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India’s Off-highway vehicle market is expected to grow at a CAGR of 7.8% over the period Fiscal 2024 to Fiscal
2029. A major contribution is expected to be from Crawler Excavator with a growth rate of 8.7% CAGR in the
period Fiscal 2024 to Fiscal 2029 and the Backhoe Loader also expected to experience a growth of 7.5% CAGR
from Fiscal 2024 to Fiscal 2029. The demand for the off-highway vehicle sector in India looks set to remain
positive due to due to rapid development in industrialization, urbanization and increase import-export activities.

India OHV Market — Domestic and Exports

| India OHV Market — Domestic Vs Exports
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Overall OHV sales saw a growth of 6.6% CAGR from Fiscal 2014 to Fiscal 2023. Domestic sales are contributing
almost 92% in Fiscal 2023 out of total OHV sales and remaining 8% is exports. Domestic sales registered an
overall growth of 6.2% from Fiscal 2014 to Fiscal 2023. Exports on the other hand saw a growth of 11.7% CAGR
from Fiscal 2014 to Fiscal 2023.

With new CEV-IV emission standards now completely adopted by the Indian OHV industry, there are significant
opportunities for Indian CE manufacturers to enter into developed markets which is further promoting OHV
exports from India. Major construction equipment importing countries from India are US, Australia, Indonesia,
Bangladesh, and Nigeria. US has registered the fastest growth in their import shipments from India.

India Industrial Engine Market

The Indian industrial engines market is expected to grow at a CAGR of around 4.8% during the forecast period
Fiscal 2024 to Fiscal 2029, on account of increasing government funding in various infrastructure projects coupled
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with a rising industrial mechanization rate in the country.

| India Industrial and Other Engin