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Our Company was originally incorporated as ‘Transrail Lighting Limited” at Mumbai, Maharashtra as a public limited company under the Companies Act, 1956, pursuant to the certificate of incorporation dated February 18, 2008,
issued by RoC and commenced operations pursuant to a certificate of commencement of business dated March 14, 2008. For further details of our Company, see “History and Certain Corporate Matters — Brief History of our
Company” on page 229.

Registered Office: 501, A,B,C,E Fortune 2000, Block G, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra 400 051 India;
Tel: +91 22 6197 9600; Website: www.transrail.in; Contact person: Gandhali Upadhye, Company Secretary and Compliance Officer;
rate Identity Number: U31506MH2008PLC179012
THE PROMOTERS OF OUR COMPANY ARE NMA HOLDINGS PRIVATE LIMITED, DIGAMBAR CHUNNILAL BAGDE AND SANJAY KUMAR VERMA
INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF 32 EACH (“EQUITY SHARES”) OF TRANSRAIL LIGHTING LIMITED (OUR “COMPANY” OR THE “COMPANY”)
FOR CASH AT A PRICE OF %[e] PER EQUITY SHARE (INCLUDING A PREMIUM OF Z[e] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO Z[e] MILLION (THE “OFFER”)
COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF 32 EACH AGGREGATING UP TO 4,000.00 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE (THE
“OFFER FOR SALE”) OF UP TO 10,160,000 EQUITY SHARES OF FACE VALUE OF 32 EACH AGGREGATING UP TO %[e] MILLION, BY AJANMA HOLDINGS PRIVATE LIMITED (“PROMOTER
SELLING SHAREHOLDER”) (“OFFERED SHARES”). THE OFFER SHALL CONSTITUTE [¢]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

OUR COMPANY, IN CONSULTATION WITH THE BRLMS, UNDERTOOK A PRIVATE PLACEMENT OF SPECIFIED SECURITIES, AS PERMITTED UNDER APPLICABLE LAWS, TO SPECIFIED
PERSONS, FOR AN AMOUNT AGGREGATING TO %500.00 MILLION (“PRE-IPO PLACEMENT”). THE PRE-IPO PLACEMENT HAS NOT EXCEEDED 20% OF THE FRESH ISSUE. THE PRE - IPO
PLACEMENT WAS AT A PRICE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS. SINCE THE PRE-IPO PLACEMENT WAS UNDERTAKEN, THE AMOUNT RAISED FROM
THE PRE-IPO PLACEMENT AGGREGATING TO %500.00 MILLION HAS BEEN REDUCED FROM THE FRESH ISSUE, SUBJECT TO THE OFFER COMPLYING WITH RULE 19(2)(B) OF THE
SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED (“SCRR”). OUR COMPANY HAS APPROPRIATELY INTIMATED THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT,
PRIOR TO ALLOTMENT PURSUANT TO THE PRE-IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFER OR THE OFFER MAY BE
SUCCESSFUL AND WILL RESULT INTO LISTING OF THE EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO
THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT HAS BEEN APPROPRIATELY MADE IN THE RELEVANT SECTIONS OF THIS RED HERRING PROSPECTUS AND WILL BE MADE IN
RELEVANT SECTIONS OF THE PROSPECTUS.

THE OFFER INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES, AGGREGATING UP TO 3190.00 MILLION (CONSTITUTING UP TO [¢]% OF THE POST OFFER PAID-UP EQUITY SHARE
CAPITAL OF OUR COMPANY) FOR SUBSCRIPTION BY ELIGIBLE EMPLOYEES (THE “EMPLOYEE RESERVATION PORTION”). THE OFFER LESS THE EMPLO YEE RESERVATION PORTION
IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE OFFER AND THE NET OFFER SHALL CONSTITUTE [¢]% AND [e]%, RESPECTIVELY, OF THE POST-OFFER PAID-UP EQUITY
SHARE CAPITAL OF OUR COMPANY.

THE FACE VALUE OF EQUITY SHARES IS 32 EACH. THE OFFER PRICE IS [e] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT SHALL BE
DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, AND WILL BE ADVERTISED IN ALL EDITIONS OF ENGLISH NATIONAL DAILY NEWSPAPER,
FINANCIAL EXPRESS, ALL EDITIONS OF HINDI NATIONAL DAILY NEWSPAPER, JANSATTA, AND MUMBAI EDITION OF THE MARATHI DAILY NEWSPAPER, NAVSHAKTI, (MARATHI BEING
THE REGIONAL LANGUAGE OF MAHARASHTRA, 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 BSE AND NSE (NSE TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR THE PURPOSE OF UPLOADING ON THEIR
RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

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

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations and in compliance with Regulation 6(1) of the SEBI ICDR Regulations,
wherein not more than 50% of the Net Offer shall be allocated on a proportionate basis to Qualified Institutional Buyers (“QIBs”) (“QIB Portion™), provided that our Company, the Promoter Selling Shareholder may, in
consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion™), of which
one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription, or non-allocation in
the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (“Net QIB Portion™). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis only to Mutual Funds,
subject to valid Bids being received at or above the Offer Price, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds subject to valid Bids being
received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to
the remaining Net QIB Portion for proportionate allocation to all QIBs. Further, not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders and not less than 35% of the Net Offer 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. One-third of the Non-Institutional Portion shall be available
for allocation to Non-Institutional Bidders with a Bid size of more than 0.20 million and up to Z1.00 million and two-thirds of the Non-Institutional Portion shall be available for allocation to Non-Institutional Bidders with a
Bid size of more than Z1.00 million provided that under-subscription in either of these two sub-categories of the Non-Institutional Portion may be allocated to Non-Institutional Bidders in the other sub-category of Non-Institutional
Portion in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. All potential Bidders (except Anchor Investors) are mandatorily required to participate in the Offer through
the Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective ASBA accounts and UPI ID in case of UPI Bidders, as applicable, pursuant to which their corresponding Bid Amount
will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or by the Sponsor Bank(s) under the UPI Mechanism, as the case may be, to the extent of the respective Bid Amounts. Further, Equity Shares will be allocated on
a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or above the Offer Price. Anchor Investors are not permitted to participate in the Offer
For details, see “Offer Procedure”

RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of each Equity Share is 2. The Floor Price, Cap Price and Offer Price (determined by our
Company, in consultation with the Book Running Lead Managers, in accordance with the SEBI ICDR Regulations), and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process
as stated in “Basis for Offer Price™ on page 115 should not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained
trading in the Equity Shares or regarding the price at which the Equi

Shares will be traded after listing

GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Bidders are advised to read
the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks involved. The Equity
Shares in the Offer have neither been recommended, nor approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the Bidders is invited to “Risk
Factors” on page 31.

AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context
of the Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held
and that there are no other facts, the omission of which makes this Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Further,
the Promoter Selling Shareholder, accepts responsibility for and confirms only the statements specifically made by it in this Red Herring Prospectus solely in relation to itself and the Offered Shares and assumes responsibility
that such statements are true and correct in all material respects and not misleading in any material respect. Further, Promoter Selling Shareholder, does not assume responsibility for any other statements, including without
limitation, any and all statements made by or relating to our Company or its business or any other person(s), in this Red Herring Prospectus.

The Equity Shares that will be offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity

Shares pursuant to letters each dated July 9, 2024. For the purposes of the Offer, BSE is the Designated Stock Exchange. A copy of this Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with
Section 26(4) and Section 32 of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of this Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material
454.
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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 legislations, acts, regulations, rules,
directions, guidelines, circulars, notifications, clarifications or policies shall be to such legislations, acts, regulations, rules,
guidelines or policies as amended, updated, supplemented, re-enacted or modified, from time to time, and any reference to a
statutory provision shall include any subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Red Herring Prospectus, but not defined herein shall have the meaning ascribed to such
terms under the SEBI ICDR Regulations, SEBI Listing Regulations, the Companies Act, the SCRA, and the Depositories Act or
the rules and regulations made thereunder. Further, the Offer related terms used but not defined in this Red Herring Prospectus
shall have the meaning ascribed to such terms under the General Information Document. In case of any inconsistency between
the definitions given below and the definitions contained in the General Information Document (as defined below), the
definitions given below shall prevail.

The terms not defined herein but used in “Basis for Offer Price”, “Statement of Special Tax Benefits”, “Industry Overview”,
“Key Regulations and Policies”, “History and Certain Corporate Matters”, “Our Group Companies”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”, “Restated Consolidated Financial Information”,
“Financial Indebtedness”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and “Main Provisions
of Articles of Association” on pages 115, 126, 129, 223, 229, 265, 340, 269, 367, 359, 401 and 419, respectively, shall have the
meanings ascribed to such terms in these respective sections.

General Terms

Term Description
“our Company” or “the Issuer” or “the | Transrail Lighting Limited, a public limited company incorporated under the Companies Act, 1956,
Company” having its Registered Office at 501, A, B, C, E Fortune 2000, Block G, Bandra Kurla Complex,
Bandra East, Mumbai, Maharashtra 400 051 India
“we” or “us” or “our” or “Group” Unless the context otherwise indicates or implies, refers to our Company, together with our

Subsidiaries, and joint ventures on a consolidated basis as on the date of this Red Herring Prospectus

Company Related Terms

Term Description
Ajanma Holdings Ajanma Holdings Private Limited (formerly known as Bilav Software Private Limited), our
Promoter
“Articles of Association” or “AoA” or | Articles of association of our Company, as amended
“Articles”
ATSL Associated Transrail Structures Limited
Audit Committee Audit committee of our Board, as described in “Our Management — Committees of the Board” on

page 248

“Auditors” or “Statutory Auditors” Nayan Parikh & Co., Chartered Accountants

“Board” or “Board of Directors” Board of Directors of our Company

“Chief Executive Officer” or “CEOQ” | Chief executive officer of our Company, namely, Randeep Narang

“Chief Financial Officer” or “CFO” | Chief financial officer of our Company, namely, Ajit Pratap Singh

Closing Agreement to the Investment | Closing agreement dated February 14, 2024 to the Investment cum Shareholders’ agreement dated
Agreement October 27, 2015, to the Share Subscription cum Shareholders’ Agreement, entered between our
Company, Ajanma Holdings Private Limited (formerly known as Bilav Software Private Limited),
and Gammon India Limited

Committee(s) Duly constituted committee(s) of our Board of Directors

Company Secretary and Compliance | Company Secretary and Compliance Officer of our Company, being, Gandhali Upadhye
Officer

Corporate  Social ~ Responsibility | Corporate social responsibility committee of our Board, as described in “Our Management —

Committee Committees of the Board” on page 248

Director(s) Director(s) on our Board

Equity Shares The equity shares of our Company bearing face value of 32 each

ESOP 2019 The erstwhile, Transrail Lighting Limited Employee Stock Options Scheme, 2019

ESOP 2023 Transrail Lighting Employee Stock Option Plan 2023, as described in “Capital Structure —

Employee Stock Option Scheme” on page 97

Executive Chairman Executive chairman of our Board, namely, Digambar Chunnilal Bagde




Term

Description

Executive Director(s)

Executive directors of our Company. For details, see “Our Management” on page 241

GIL

Gammon India Limited

Group Companies

The group companies of our Company in accordance with the SEBI ICDR Regulations. For details,
see “Our Group Companies” on page 265

Independent Chartered Engineer

Suvabrata Dasgupta (registration number: M-137099-5)

Independent Director(s)

Independent director(s) on our Board. For details of the Independent Directors, see “Our
Management” on page 241

Investment Agreement

Investment cum Sharcholders’ agreement dated October 27, 2015 entered into by and between our
Company, Ajanma Holding (formerly known as Bilav Software Private Limited) and Gammon India
Limited and first amendment to Investment Agreement dated February 12, 2016

IPO Committee

The IPO committee of our Board

“Key Managerial Personnel” or | Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR

“KMP” Regulations and Section 2(51) of the Companies Act, as described in “Our Management — Key
Managerial Personnel” on page 255

Managing Director Managing director of our Company, namely, Randeep Narang

“Memorandum of Association” or | Memorandum of association of our Company, as amended

“MoA”

Scheme of Arrangement

Scheme of arrangement of Gammon India Limited, our Company and the respective shareholders
of Gammon India Limited and our Company, and creditors of Gammon India Limited approved by
the National Company Law Tribunal, Mumbai Bench vide its order dated April 18, 2017

Nomination  and Remuneration

Committee

Nomination, remuneration and compensation committee of our Board, as described in “Our
Management — Committees of the Board” on page 248

Non-Executive Nominee Director

The non-executive nominee director of Asiana Alternative Investment Fund — Scheme: Asiana Fund
I on our Board, namely, Vita Jalaj Dani

Promoters

Promoters of our Company, being, Ajanma Holdings Private Limited, Digambar Chunnilal Bagde
and Sanjay Kumar Verma

Promoter Group

The individuals and the entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as described in “Our Promoter and Promoter
Group” on page 263

Registered Office

501, A,B,C,E Fortune 2000, Block G, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra
400 051 India

“Registrar of Companies” or “RoC”

Registrar of Companies, Maharashtra at Mumbai

Restated  Consolidated  Financial

Information

The restated consolidated financial information of our Company, comprising of the restated
consolidated statement of assets and liabilities as at June 30, 2024, March 31, 2024, March 31, 2023
and March 31, 2022, the restated consolidated statement of profit and loss (including other
comprehensive income), the restated consolidated statement of changes in equity and the restated
consolidated statement of cash flows for the three months period ended June 30, 2024, financial
years ended March 31, 2024, March 31, 2023 and March 31, 2022, the summary statement of
significant accounting policies, and other explanatory information prepared in terms of the
requirements of Section 26 of Part | of Chapter 111 of the Companies Act, SEBI ICDR Regulations
and the Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAL as
amended from time to time

Risk Management Committee

Risk management committee of our Board, as described in “Our Management — Committees of the
Board” on page 248

“Senior Management” “Senior

Management Personnel”

or

Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations as described in “Our Management — Senior Management Personnel” on page 255

“SSSHA” or “Share Subscription cum
Shareholders’ Agreement”

Shareholders’ agreement dated September 26, 2023 entered into by and among our Company,
Asiana Alternative Investment Fund — Scheme: Asiana Fund I, and our Promoters, further amended
pursuant to the SSSHA Amendment Agreement

“SSSHA Amendment Agreement” or
“Amendment Agreement to SSSHA”

Amendment agreement to the Share Subscription cum Shareholders’ Agreement dated February 9,
2024, read with amendment agreement dated June 24, 2024

Shareholder(s) Equity shareholder(s) of our Company from time to time

Stakeholders’ Relationship | Stakeholders’ relationship committee of our Board, as described in “Our Management — Committees

Committee of the Board” on page 248

Subsidiaries The subsidiaries of our Company namely, Transrail International FZE, Transrail Lighting Malaysia
SDN. BHD., Transrail Lighting Nigeria Limited, Transrail Structures America Inc., and Transrail
Contracting LLC as described in “History and Certain Corporate Matters — Our Subsidiaries” on
page 234

TCLLC Transrail Contracting LLC

TIF Transrail International FZE




Term Description
TLMSB Transrail Lighting Malaysia SDN. BHD.
TLNL Transrail Lighting Nigeria Limited
TSAI Transrail Structures America Inc.
Offer Related Terms
Term Description

Abridged Prospectus

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

Acknowledgement Slip

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

“Allot”, “Allotment” or “Allotted”

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh Issue and
transfer of the Equity Shares by the Promoter Selling Shareholder pursuant to the Offer for Sale to
the successful Bidders

Allotment Advice

A note or advice or intimation of Allotment sent to the successful Bidders who have been or are to
be Allotted the Equity Shares 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 2100 million

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors during the Anchor
Investor Bid/Offer Period in terms of this Red Herring Prospectus and the Prospectus, which will be
decided by our Company, in consultation with the Book Running Lead Managers

Anchor Investor Application Form

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

“Anchor Investor Bidding Date” or
“Anchor Investor Bid/ Offer Period”

The day, being one Working Day prior to the Bid / Offer Opening Date, on which Bids by Anchor
Investors shall be submitted, prior to and after which the Book Running Lead Managers will not
accept any Bids from Anchor Investors, and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to the 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 Price will be decided by our Company, in consultation with the Book
Running Lead Managers

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), the Anchor Investor Bid/Offer Period, and in the event the
Anchor Investor Allocation Price is lower than the Anchor Investor 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, in consultation with the
Book Running Lead Managers, to the 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 in accordance with the SEBI ICDR Regulations

“Application Supported by Blocked

An application, whether physical or electronic, used by ASBA Bidders, to make a Bid and

Amount” or | authorising an SCSB to block the Bid Amount in the ASBA Account and will include applications

“ASBA” made by UPI Bidders where the Bid Amount will be blocked by the SCSB upon acceptance of the
UPI Mandate Request by the UPI Bidders using the UPI Mechanism

ASBA Account A bank account maintained by ASBA Bidders with an SCSB and specified in the ASBA Form
submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the extent of the
amount specified in the ASBA Form submitted by such ASBA Bidder and includes a bank account
maintained by a UPI Bidder linked to a UPI ID, which will be blocked by the SCSB upon acceptance
of the UPI Mandate Request in relation to a Bid by a UPI Bidder

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

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

Banks

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer. For details,
see “Offer Procedure” on page 401

Bid(s)

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor
Investor, pursuant to submission of the Anchor Investor Application Form, to subscribe to or
purchase the Equity Shares at a price within the Price Band, including all revisions and modifications




Term

Description

thereto as permitted under the SEBI ICDR Regulations and 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
RIBs 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 Bidder, as the case may be, upon submission of
the Bid

However, Eligible Employees applying in the Employee Reservation Portion can apply at the Cut-
off Price and the Bid amount shall be Cap Price, multiplied by the number of Equity Shares Bid for
by such Eligible Employee and mentioned in the Bid cum Application Form

Bid cum Application Form

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 Monday, December 23, 2024, which shall
be published in all editions of English national daily newspaper, Financial Express, all editions of
Hindi national daily newspaper, Jansatta and Mumbai edition of the Marathi daily newspaper,
Navshakti (Marathi being the regional language of Maharashtra, where our Registered Office is
located)

In case of any revisions, the extended Bid/ Offer Closing Date will be widely disseminated by
notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on
the websites of the Book Running Lead Managers and at the terminals of the other members of the
Syndicate and by intimation to the Designated Intermediaries and the Sponsor 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 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 Thursday, December 19, 2024, which shall be
published in all editions of English national daily newspaper, Financial Express, all editions of Hindi
national daily newspaper, Jansatta and Mumbai edition of the Marathi daily newspaper, Navshakti
(Marathi being the regional language of Maharashtra, where our Registered Office is located), each
with wide circulation

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 (except Anchor
Investors) can submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations and the terms of this Red Herring Prospectus, provided that such period shall be kept
open for a minimum of three Working Days

“Bidder” or “Applicant”

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, which includes an ASBA
Bidder and an Anchor Investor

Bidding Centres

The centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated Branches for SCSBs, Specified Locations for the 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 Part A of Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Offer is being made

i

“Book Running Lead Managers” or

“BRLMs”

The book running lead managers to the Offer namely, Inga Ventures Private Limited, Axis Capital
Limited, HDFC Bank Limited and IDBI Capital Markets & Securities Limited

Broker Centres

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA Forms
to a Registered Broker

The details of such Broker Centres, along with the names and the contact details of the Registered
Brokers are available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

Cap Price

The higher end of the Price Band, above which the Offer Price and Anchor Investor Offer Price will
not be finalised and above which no Bids will be accepted. The Cap Price shall be at least 105% of
the Floor Price and less than or equal to 120% of the Floor Price

Cash Escrow and Sponsor Bank
Agreement

The cash escrow and sponsor bank agreement dated December 10, 2024, to be entered into between
our Company, the Promoter Selling Shareholder, the Book Running Lead Managers, the Registrar
to the Offer, the Banker(s) to the Offer for, inter alia, collection of the Bid Amounts from the Anchor
Investors, transfer of funds to the Public Offer Account and where applicable, refunds of the amounts
collected from the Anchor Investors, on the terms and conditions thereof, in accordance with the
UPI Circulars

Client ID

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

“Collecting Depository Participant”
or “CDP”

A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who
is eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms of the
SEBI ICDR Master Circular, the SEBI RTA Master Circular and the UPI Circulars issued by SEBI
and the Stock Exchanges as per the list available on the websites of the Stock Exchanges, as updated
from time to time

“Confirmation of Allocation Note” or
“CAN”

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

CRISIL

CRISIL Market Intelligence &Analytics, a division of CRISIL Limited

4




Term

Description

CRISIL Report

The report titled “Power, Civil Construction, Railways, and Poles & Lighting — Industry Review and
Outlook” dated September 13, 2024 prepared by CRISIL, which has been commissioned by and paid
for by our Company pursuant to an engagement letter with CRISIL issued in July 2023, exclusively
for the purposes of the Offer. The CRISIL Report is available on the website of our Company at
https://transrail.in/Investors-Centre/Industry-report.aspx

Cut-off Price

The Offer Price finalised by our Company, in consultation with the Book Running Lead Managers,
which shall be any price within the Price Band

Only Retail Individual Bidders Bidding in the Retail Portion and Eligible Employees under the
Employee Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including the Anchor
Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’ father
or husbhand, investor status, occupation, bank account details, PAN and UPI 1D, where applicable

Designated Branches

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

Designated CDP Locations

Such locations of the CDPs where relevant ASBA 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 websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the
Public Offer Account or the Refund Account, as the case may be, and the instructions are issued to
the SCSBs (in case of UPI Bidders using UPI Mechanism, instruction issued through the Sponsor
Banks) for the transfer of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer
Account, in terms of this Red Herring Prospectus and the Prospectus after finalization of the Basis
of Allotment in consultation with the Designated Stock Exchange, following which the Equity
Shares will be Allotted in the Offer

Designated Intermediary(ies)

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in relation
to UPI Bidders using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised
to collect Bid cum Application Forms from the relevant Bidders, in relation to the Offer

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion and Eligible Employees,
NIBs 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 Bidder using the UPI Mechanism, Designated
Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers, CDPs, SCSBs and
RTAs

In relation to ASBA Forms submitted by QIBs and Non-Institutional 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

Designated RTA Locations

Such locations of the RTAs where relevant ASBA 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)

Designated Stock Exchange

BSE Limited

“Draft Red Herring Prospectus” or
“DRHP”

The draft red herring prospectus dated March 8, 2024, filed with SEBI and 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, read with the notice
to investors along with a corrigendum cum addendum dated July 2, 2024, and notice to investors
dated July 24, 2024 and September 9, 2024

Eligible Employee

Permanent employees of our Company or of our Subsidiaries (excluding such employees not
eligible to invest in the Offer under applicable laws, rules, regulations and guidelines), as on
the date of filing this Red Herring Prospectus with the RoC and who continue to be a permanent
employee of our Company or our Subsidiaries until the submission of the ASBA Form and is
a citizen of India and is a person resident in India (under the FEMA) as on the date of submission of
the ASBA Form; or

Directors of our Company who are citizens of India and persons resident in India (under the FEMA),
whether whole-time or otherwise, not holding either himself/herself or through their relatives
or through any body corporate, directly or indirectly, more than 10% of the outstanding Equity
Shares (excluding Directors not eligible to invest in the Offer under applicable laws, rules,
regulations and guidelines) as of the date of filing of this Red Herring Prospectus with the RoC
and who continues to be a Director of our Company until submission of the ASBA Form as on
the date of submission of the ASBA Form.
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Term

Description

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall
not exceed %0.50 million (net of employee discount). However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed 20.20 million (net of employee
discount). Only in the event of under-subscription in the Employee Reservation Portion, the
unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of 20.20 million (net of employee discount) , subject to the
maximum value of Allotment made to such Eligible Employee not exceeding 20.50 million (net of
employee discount)

Eligible FPI(s) FPI(s) that are eligible to participate in the Offer in terms of applicable law and 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

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from jurisdictions

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

Employee Discount

A discount of up to [@]% to the Offer Price (equivalent of Z[e] per Equity Share) as may be
offered by our Company, in consultation with the Book Running Lead Managers, to Eligible
Employees and which shall be announced at least two Working Days prior to the Bid/Offer Opening
Date

Employee Reservation Portion

The portion of the Offer being up to [®] Equity Shares of face value of 32 each (comprising up to
[#]% of our post Offer Equity Share capital) , aggregating to ¥190.00 million available for allocation
to Eligible Employees, on a proportionate basis. Such portion shall not exceed 5% of the post-Offer
Equity Share capital of our Company

Escrow Account(s)

The ‘no-lien’ and ‘non-interest bearing” account(s) opened with the Escrow Collection Bank and in
whose favour the Bidders (excluding the ASBA Bidders) will transfer money through direct
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

Bank(s), which are clearing members and registered with SEBI as a banker to an issue under the
SEBI BTI Regulations and with whom the Escrow Account will be opened, in this case being, Axis
Bank Limited

“First Bidder” or “Sole Bidder”

The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision Form
and in case of joint Bids, whose name also appears 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 thereto, not being less than the face value
of the Equity Shares at or above which the Offer Price and the Anchor Investor Offer Price will be
finalised and below which no Bids will be accepted

Fraudulent Borrower

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

Fresh Issue

Fresh issue of up to [e] Equity Shares of face value of 2 each aggregating up to ¥4,000.00 million
by our Company

A Pre-IPO Placement was undertaken by our Company, in consultation with the BRLMs, for an
amount aggregating to ¥500.00 million. The Pre-IPO Placement has not exceeded 20% of the Fresh
Issue. The Pre- IPO Placement was made to Volrado Venture Partners Fund IV Gamma,
Shyamsundar B. Asawa, Saurabh Sanjay Agrawal, and Divyam Sanjay Agrawal, at a price of
%484.00 per Equity Share, decided by our Company, in consultation with the BRLMs. The amount
raised from the Pre-TPO Placement aggregating to ¥500.00 million was reduced from the Fresh Issue,
subject to the offer complying with Rule 19(2)(B) of the SCRR. Our Company has appropriately
intimated the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO
Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement has
been appropriately made in the relevant sections of this Red Herring Prospectus and will be made in
relevant sections of the Prospectus.

Fugitive Economic Offender

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

“General Information Document” or
“GID”

The General Information Document for investing in public issues, prepared and issued in accordance
with the SEBI circular (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 Book Running Lead Managers

Gross Proceeds

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

Materiality Policy

The policy adopted by our Board on March 8, 2024 and September 18, 2024, for identification of
material outstanding litigation involving our Company, Directors or Promoters, in accordance with
the disclosure requirements under the SEBI ICDR Regulations, for the purposes of disclosure in the
Draft Red Herring Prospectus, this Red Herring Prospectus and the Prospectus

Monitoring Agency

CARE Ratings Limited, being a credit rating agency registered with SEBI

Monitoring Agency Agreement

The agreement dated September 23, 2024 entered into between and amongst our Company and the
Monitoring Agency

Mutual Funds

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




Term

Description

Net Proceeds

Proceeds of the Fresh Issue less Offer expenses borne by our Company. For details in relation to use
of the Net Proceeds and the Offer expenses, see “Objects of the Offer” on page 100

Net QIB Portion

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

Net Offer

The Offer less the Employees Reservation Portion

“Non-Institutional Bidders” or
“NIBs” OR “NIIs”

All Bidders including FPIs other than individuals, corporate bodies and family offices registered
with SEBI that are not QIBs (including Anchor Investors) or RIBs or Eligible Employees and who
have Bid for Equity Shares, for an amount of 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 Net Offer comprising of [®] Equity Shares
which shall be available for allocation to NIBs in accordance with the SEBI ICDR Regulations,
subject to valid Bids being received at or above the Offer Price in the following manner:

a) One-third of the portion available to Non-Institutional Bidders shall be reserved for
applicants with an application size of more than 0.20 million and up to ¥1.00 million;
and

b) Two-thirds of the portion available to Non-Institutional Bidders shall be reserved for

applicants with an application size of more than 31.00 million

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b),
may be allocated to applicants in the other sub-category of NIBs

Non-Resident

A person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCls

“Non-Resident Indians” or “NRI(s)”

A non-resident Indian as defined under the FEMA Rules

Offer

The initial public offer of up to [e] Equity Shares of face value of 22 each for cash at a price of X[ @]
each (including a share premium of I[e] per Equity Share), aggregating up to I[e] million,
comprising of the Fresh Issue and Offer for Sale

Offer Agreement

The offer agreement dated March 8, 2024, entered into between our Company, the Promoter Selling
Shareholder and the Book Running Lead Managers, pursuant to which certain arrangements are
agreed upon in relation to the Offer

“Offer for Sale” or “Offered Shares”

Offer for Sale of up to 10,160,000 Equity Shares aggregating up to X[ @] million by Ajanma Holdings
Private Limited

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, in consultation with the Book Running Lead
Managers on the Pricing Date

A discount of up to [@]% on the Offer Price (equivalent of I[e] per Equity Share) may be
offered to Eligible Employees bidding in the Employee Reservation Portion. This Employee
Discount (if any) will be decided by our Company, in consultation with the Book Running Lead
Managers, on the Pricing Date in accordance with the Book Building Process and 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 Promoter Selling Shareholder. For further information
about use of the Offer Proceeds, see “Objects of the Offer” on page 100.

Pre-IPO Placement

A Pre-IPO Placement was undertaken by our Company, in consultation with the BRLMs, for an
amount aggregating to ¥500.00 million. The Pre-IPO Placement has not exceeded 20% of the Fresh
Issue. The Pre- IPO Placement was made to Volrado Venture Partners Fund IV Gamma,
Shyamsundar B. Asawa, Saurabh Sanjay Agrawal, and Divyam Sanjay Agrawal, at a price of
%484.00 per Equity Share, decided by our Company, in consultation with the BRLMs. The amount
raised from the Pre-TPO Placement aggregating to ¥500.00 million was reduced from the Fresh Issue,
subject to the offer complying with Rule 19(2)(B) of the SCRR. Our Company has appropriately
intimated the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO
Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement has
been appropriately made in the relevant sections of this Red Herring Prospectus and will be made in
relevant sections of the Prospectus.

Price Band

The price band of a minimum price of X[e] per Equity Share (Floor Price) and the maximum price
of X[e] per Equity Share (Cap Price) including revisions thereof. The Cap Price shall be at least
105% of the Floor Price.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company, in
consultation with the Book Running Lead Managers, and will be advertised in all editions of English
national daily newspaper, Financial Express, all editions of Hindi national daily newspaper, Jansatta
and Mumbai edition of the Marathi daily newspaper Navshakti (Marathi being the regional language
of Maharashtra, where our registered office is located), each with a wide circulation, 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 available to the Stock Exchanges for the purpose
of uploading on their respective websites




Term

Description

Pricing Date

The date on which our Company, in consultation with the Book Running Lead Managers, will
finalise the Offer Price

Promoter Selling Shareholder

Ajanma Holdings Private Limited

Prospectus

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

Public Offer Account

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

Public Offer Banks

The banks which are a clearing member and registered with SEBI as a banker to an issue, and with
whom the Public Offer Account for collection of Bid Amounts from Escrow Accounts and ASBA
Accounts will be opened, in this case being ICICI Bank Limited

“QIBs” or “QIB Bidders”
“Qualified Institutional Buyers”

or

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

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of the
Net Offer consisting of [e®] Equity Shares which shall be available for allocation on a proportionate
basis to QIBs (including Anchor Investors in which allocation shall be on a discretionary basis, as
determined by our Company, in consultation with the Book Running Lead Managers, up to a limit
of 60% of the QIB Portion), subject to valid Bids being received at or above the Offer Price or
Anchor Investor Offer Price

“Red Herring Prospectus” or “RHP”

This red herring prospectus dated December 10, 2024, issued by our Company in accordance with
Section 32 of the Companies Act and the provisions of the SEBI ICDR Regulations, which 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 will be 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(s)

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

Refund Bank(s)

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

Registered Brokers

The stock brokers registered under the Securities and Exchange Board of India (Stock Brokers)
Regulations, 1992, as amended with the Stock Exchanges having nationwide terminals, other than
the Book Running Lead Managers and the Syndicate Members and eligible to procure Bids in terms
of Circular No. CIR/ CFD/ 14/ 2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

Registrar agreement dated March 8, 2024, entered into between our Company, the Promoter Selling
Shareholder and the Registrar to the Offer, in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer

“Registrar to the Offer” or “Registrar”

Link Intime India Private Limited

“Retail Individual Bidder(s)” or
“RIB(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

Resident Indian

A person resident in India, as defined under FEMA

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer comprising of [®] Equity Shares,
which shall be available for allocation to RIBs in accordance with the SEBI ICDR Regulations,
subject to valid Bids being received at or above the Offer Price

Revision Form

The form used by Bidders to modify the quantity of the Equity Shares or the Bid Amount in any of
their Bid cum Application Forms 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 and Eligible
Employees Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer
Period and withdraw their Bids until Bid/Offer Closing Date

“RTAs” or “Registrar and Share
Transfer Agents”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations, in terms of the SEBI RTA Master Circular, as per the list available on
the websites of the Stock Exchanges, and the UPI Circulars

SCORES

Securities and Exchange Board of India Complaints Redress System

“Self Certified Syndicate Bank(s)” or
“SCSB(s)”

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA,
where the Bid Amount will be blocked by authorising an SCSB, a list of which is available on the
website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated
from time to time and at such other websites as may be prescribed by SEBI from time to time, (ii)
in relation to UPI Bidders using the UPI Mechanism, a list of which is available on the website of
SEBI at https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or
such other website as may be prescribed by SEBI and updated from time to time

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




Term

Description

Share Escrow Agent

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

Share Escrow Agreement

Share escrow agreement dated December 10, 2024 to be entered into between our Company, the
Promoter Selling Shareholder and the Share Escrow Agent in connection with the transfer of Equity
Shares under the Offer for Sale by the Promoter Selling Shareholder for the purposes of credit of
such Equity Shares to the demat accounts of the Allottees in accordance with the Basis of Allotment

Specified Locations

The Bidding centres where the Syndicate shall accept Bid cum Application Forms from relevant
Bidders, a list of which is available on the website of SEBI (www.sebi.gov.in), and updated from
time to time

Sponsor Banks

ICICI Bank Limited and Axis Bank Limited being Bankers to the Offer registered with SEBI,
appointed by our Company to act as conduits between the Stock Exchanges and NPCI in order to
push the mandate collect requests and / or payment instructions of the UPI Bidders using the UPI
Mechanism, in terms of the UPI Circulars

Syndicate”

“Syndicate” or “members of the

Together, the Book Running Lead Managers and the Syndicate Members

Syndicate Agreement

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

Syndicate Member(s)

Intermediaries (other than the Book Running Lead Managers) registered with SEBI who are
permitted to accept bids, applications and place order with respect to the Offer, namely HDFC
Securities Limited and Greshma Shares and Stocks Limited

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the Book Running Lead Managers and the
Syndicate Members, to collect ASBA Forms and Revision Forms

Underwriters

[e]

Underwriting Agreement

Underwriting agreement to be entered into between our Company, the Promoter Selling Shareholder
and the Underwriters, on or after the Pricing Date, but prior to filing the Prospectus with the RoC

UPI

Unified payments interface, which is an instant payment mechanism, developed by NPCI

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders Bidding in the Retail
Portion, (ii) Eligible Employees, under the Employee Reservation Portion, and (iii) Non-Institutional
Bidders with an application size of up to 0.50 million Bidding 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 SEBI ICDR Master Circular, all individual investors applying in public issues where the
application amount is up to 20.50 million shall use UPI Mechanism, 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/2019/85 dated July 26, 2019, SEBI RTA Master
Circular (to the extent it pertains to UPI), SEBI ICDR Master Circular, along with circular issued by
the NSE having reference no. 25/2022 dated August 3, 2022, and the circular issued by BSE having
reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued
by SEBI in this regard

UPI ID

ID created on the 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 application and by way of
a SMS for directing the UPI Bidder to such UPI mobile application) to the UPI Bidder initiated by
the Sponsor Banks to authorise blocking of funds on the UPI application equivalent to Bid Amount
and subsequent debit of funds in case of Allotment

UPI Mechanism

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

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations

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 term Working Day shall
mean all days, excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business; and (c) the time period between the Bid/Offer Closing Date and the
listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all trading days of
the Stock Exchanges, excluding Sundays and bank holidays, as per circulars issued by SEBI,
including the UPI Circulars

Technical, Industry Related Terms or Abbreviations

Term Description
BOQ Bill of quantities
CEA Central Electricity Authority
CKM Circuit kilometers
CNC Computer numerical control

Net Debt equity ratio

Net Debt divided by total equity at the end of the relevant period/ year

Debt to EBITDA

Net Debt divided by EBITDA

EBIT

EBIT is calculated as EBITDA minus depreciation and amortization
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Term

Description

EBITDA Earnings before interest, taxes, depreciation, amortization and other income
EBITDA Margin EBITDA divided by total operating revenue

EDM Electricidade De Mocambique, E.P.

EHV Extra high voltage

EPC Engineering, procurement and construction

ESG Environmental and social governance

FRP Poles Fiber reinforced polymer poles

GRP Poles Glass reinforced polymer poles

HTC High temperature conductors

HTLS High-tension low sag

HV High voltage

KM Kilometers

kv Kilovolts

LED Light-emitting diode

L1 Lowest commercial international or domestic competitively bid tender
LiDAR Light detection and ranging

MMT Million metric tonne

Order Book Our Company’s order book as of a particular date comprises the estimated revenue from the

unexecuted portions of all our existing contracts

“Net Asset Value per Equity Share”

Net worth as per the Restated Consolidated Financial Information/ number of Equity Shares
outstanding as at the end of the year/period.

Net Debt Total Debt minus cash and cash equivalents

“Net worth” 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 amalgamation, capital reserve and employee stock option outstanding reserve

PAT Profit after tax

PBT Profit before tax

PAT Margin Restated PAT as a percentage of the Total Revenue

“Return on Capital Employed” or
“RoCE”

EBIT as a percentage of capital employed wherein capital employed refers to sum of tangible net
worth and Total Debt

“Return on Equity” or “RoE”

PAT as a percentage of Net Worth

RoW Right of way

SAARC South Asian Association for Regional Cooperation

SCM Supply chain management

TKM Track kilometres

Total Debt Total debt is computed as non-current borrowings plus current borrowings
UHV Ultra-high voltage

Unexecuted Order Book

Our Company’s order book as of a particular date comprising of the estimated revenue from the
unexecuted portions of all our existing contracts

WAPP

West African Power Pool

Working capital number of days

(Current Assets — Current Liability) divided by Total Revenue Multiply by number of days in that
period
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Conventional and General Terms or Abbreviations

Term

Description

“I” or “Rs.” Or “Rupees” or “INR”

Indian Rupees

AED

United Arab Emirates Dirham

AFN Afghan Afghani

AGM Annual General Meeting

AIF(s) Alternative Investment Funds, as defined in, and registered under the SEBI AIF Regulations
BDT Bangladesh taka

“Bn” or “bn” Billion

BSE BSE Limited

BTN Bhutanese Ngultrum

CAGR Compounded annual growth rate

Category | AIF

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

Category | FPIs

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

Category Il AlF

AIFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Regulations

Category Il FPIs

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

Category Il AIF

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

CDSL Central Depository Services (India) Limited
CENVAT Central Value Added Tax

CFA Central African CFA Franc

CIN Corporate Identity Number

Companies Act, 1956

The erstwhile Companies Act, 1956 read with the rules, regulations, clarifications and modifications
thereunder

“Companies Act” or “Companies Act,
2013~

Companies Act, 2013, as applicable, along with the relevant rules, regulations, clarifications and
modifications made thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPHT under DPIIT File Number
5(2)/2020-FDI Policy dated October 15, 2020, 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

CSR

Corporate social responsibility

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director Identification Number

DP ID

Depository Participant’s Identification

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

DPIT

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly known as Department of Industrial Policy and Promotion)

EGM Extraordinary general meeting

EPS Earnings per Equity Share

ESOP Employee Stock Option Plan

“EUR” or “€” Euro

FDI Foreign direct investment

FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

“Financial Year” or “Fiscal”

“Fiscal Year” or “FY”

or

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FPI Foreign portfolio investors as defined under the SEBI FP1 Regulations

FVCI Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
GHS Ghanaian cedi

GMD Gambian dalasi

“Gol” or “Government” or “Central
Government”

Government of India

GST Goods and services tax

HUF Hindu undivided family

Hz Hertz

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income-tax Act The Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under Section 133 of the Companies Act and referred to in the
Companies (Indian Accounting Standards) Rules, 2015

India Republic of India

“Indian GAAP”/ “IGAAP”

Accounting Standards notified under Section 133 of the Companies Act and referred to in the
Companies (Accounting Standards) Rules, 2014

IPO Initial public offering
IRDAI Insurance Regulatory and Development Authority of India
IST Indian Standard Time
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Term Description
IT Information Technology
IT Act The Information Technology Act, 2000
JOD Jordanian dinar
KSH Kenyan Shilling
kv Kilovolt
KYC Know Your Customer
MCA Ministry of Corporate Affairs, Government of India
“Mn” or “mn” Million
Mutual Funds Mutual Funds registered under the SEBI Mutual Fund Regulations
MZN Mozambican Metical
NACH National Automated Clearing House
“Naira”/”"NGN” Nigerian Naira

National Investment Fund

National Investment Fund set up by resolution F. No. 2/3/2005-DD-11 dated November 23, 2005 of
the Gol, published in the Gazette of India

“NAV” or “Net Asset Value”

Net asset value

NEFT National Electronic Fund Transfer

Negotiable Instruments Act The Negotiable Instruments Act, 1881

NIO Nicaraguan Cordoba

NPCI National Payments Corporation of India

NRE Non- Resident External

NRI An individual resident outside India, who is a citizen of India.

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

MYR Malaysian Ringgit

“OCB” or “Overseas Corporate | A company, partnership, society or other corporate body owned directly or indirectly to the extent

Body” of at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest
is irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003
and immediately before such date had taken benefits under the general permission granted to OCBs
under FEMA. OCBs are not allowed to invest in the Offer

p.a. Per annum

P/E Ratio Price to Earnings Ratio

PAN Permanent Account Number

Philippine peso

Philippine peso

“Pound” or “£”

Pound Sterling

QAR Qatari riyal,

RBI Reserve Bank of India

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

“RoNW” or “Return on Net Worth” | Return on net worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI ICDR Master Circular

SEBI master circular no. SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024

SEBI FPI Regulations

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

SEBI FUTP Regulations

Securities and Exchange Board of India (Fraudulent and Unfair Trade Practices relating to Securities
Market) Regulations, 2003

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

SEBI Listing Regulations

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

SEBI Merchant Bankers Regulations

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

SEBI Mutual Fund Regulations

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

SEBI RTA Master Circular

SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 as repealed
pursuant to the SEBI AIF Regulations

SEK

Swedish Krona

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities Transaction Tax

SRD

Suriname dollar
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Term

Description

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

SZL Swazi lilangeni

TAN Tax deduction account number

THB Thai Bhat

UGX Ugandan shilling

U.S. Securities Act

U.S. Securities Act of 1933, as amended

“U.S.” or “USA” or “United States”

United States of America including its territories and possessions, any State of the United States,
and the District of Columbia

“USD” or “US$”

United States Dollars

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
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SUMMARY OF THE OFFER DOCUMENT

The following 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”, “Restated Consolidated
Financial Information”, “Management’s Discussions and Analysis of Financial Position and Results of Operations”,
“Outstanding Litigation and Material Developments”, “Offer Procedure” and “Main Provisions of Articles of Association”

on pages 31, 67, 82, 100, 129, 196, 258, 269, 340, 367, 401 and 419, respectively.
Primary business of our Company

We are an Indian engineering, procurement and construction (“EPC”) company. Our Company primarily focuses on power
transmission and distribution business and integrated manufacturing facilities for lattice structures, conductors, and monopoles.
We have a track record of four decades in providing comprehensive solutions in the power transmission and distribution sector,
on a turnkey basis globally and have been a trusted and longstanding partner. We have completed more than 200 projects in
power transmission and distribution vertical since our inception, along with comprehensive and extensive project execution
capabilities in terms of manpower, supply of materials (including self-manufactured products) and availability of world class
machinery, both in India and internationally (majorly across Asia and Africa). Our business is divided into four verticals, namely
(i) power transmission and distribution, (ii) civil construction, (iii) poles and lighting, and (iv) railways. The details of
contribution to revenue from operations by each vertical is set out below:

Vertical For the three months For the Financial Year | For the Financial Year | For the Financial Year
period ended June 30, | ended March 31,2024 | ended March 31, 2023 | ended March 31, 2022
2024

Revenue % of total | Revenue % of total | Revenue % of total | Revenue % of total
of revenue of | of revenue of | of revenue of | of revenue of
operation | operation | operation | operation | operation | operation | operation | operation
S S S S S S S S
generated generated generated generated

Power 7,460.30 83.18 | 33,611.20 83.83 | 24,065.58 77.98 | 15,359.16 67.24

transmissio

n and

distribution

Civil 1,040.25 11.60 3,741.21 9.33 3,317.82 10.75 4,420.31 19.35

construction

Railways 194.82 2.17 974.25 2.43 1,760.93 571 1,521.43 6.66

Poles and 273.66 3.05 1,765.64 4.4 1,717.04 5.56 1,540.52 6.74

lighting

Total 8,969.03 100.00 | 40,092.30 100.00 | 30,861.37 100.00 | 22,841.42 100.00

Industry in which our Company operates

The power transmission and distribution system across India has expanded extensively. The total length of domestic
transmission lines rose from 413,407 CKM in Financial Year ended March 31, 2019 to 485,544 CKM in Financial Year ended
March 31, 2024. Further, India has the second-largest road network in the world, spanning 6.30 million KM. Large
highways/expressways are the key demand drivers for the high mast lighting in India. With more than 20 expressways planned
across the country and with award of approximately 5,000 KM of highways every year in the next five Financial Years, the
demand for high masts is expected to be supported by road segment. (Source: CRISIL Report).

Our Promoters

Our Promoters are Ajanma Holdings Private Limited, Digambar Chunnilal Bagde and Sanjay Kumar Verma. For details, see
“Our Promoters and Promoter Group” on page 258.

Offer Size

The following table summarizes the details of the Offer. For further details, see “The Offer” and “Offer Structure” on pages 67
and 397, respectively.

Offer of Equity Shares®® 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®*
(ii) Offer for Sale®

Up to [e] Equity Shares aggregating up to 4,000.00 million
Up to 10,160,000 Equity Shares aggregating up to X[e] million
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Employee Reservation | Up to [e] Equity Shares aggregating up to ¥190.00 million
Portion®
Net Offer Up to [e] Equity Shares aggregating up to I[e] million

*

@)
@

©)

A Pre-IPO Placement was undertaken by our Company, in consultation with the BRLMs, for an amount aggregating to ¥500.00 million. The Pre-1PO
Placement has not exceeded 20% of the Fresh Issue. The Pre- IPO Placement was made to Volrado Venture Partners Fund IV Gamma, Shyamsundar B.
Asawa, Saurabh Sanjay Agrawal, and Divyam Sanjay Agrawal, at a price of ¥484.00 per Equity Share, decided by our Company, in consultation with
the BRLMs. The amount raised from the Pre-IPO Placement aggregating to ¥500.00 million was reduced from the Fresh Issue, subject to the offer
complying with Rule 19(2)(B) of the SCRR. Our Company has appropriately intimated the subscribers to the Pre-IPO Placement, prior to allotment
pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-
IPO Placement has been appropriately made in the relevant sections of this Red Herring Prospectus and will be made in relevant sections of the
Prospectus. For details, see “Risk Factors — In the past, our Company has been subjected to penalty in case of contraventions under the Companies Act,
2013 in connection with the Pre-IPO Placement. If we are subject to penalties in the future or other regulatory actions in relation to the non-compliances,
our reputation, business and results of operations could be adversely affected.” on page 49.

The Fresh Issue has been authorised by a resolution of our Board at their meeting held on February 6, 2024 and a special resolution passed by our
Shareholders at their meeting held on February 12, 2024.

The Promoter Selling Shareholder has confirmed and authorized its participation in the Offer for Sale in relation the Offered Shares. For details on the
authorisation of the Promoter Selling Shareholder the Offered Shares, see “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 63
and 371, respectively.

In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of 0.20 million (net of employee discount), subject to the maximum value of Allotment
made to such Eligible Employee not exceeding J0.50 million (net of employee discount). The unsubscribed portion, if any, in the Employee Reservation
Portion after allocation of up to 0.50 million (net of employee discount), shall be added o the Net Offer. For further details, see “Offer Procedure” and
“Offer Structure” on pages 401 and 397, respectively.

The Offer and the Net Offer shall constitute [®]% and [@]% of the post Offer paid up Equity Share capital of our Company,
respectively.

The above table summarises the details of the Offer. For further details of the offer, see “The Offer” and “Offer Structure” on
pages 67 and 401, respectively.

Objects of the Offer

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

(in % million)

Objects

Estimated Amount
from Net Proceeds and

Amount utilized by the
Company from the

the Pre-IPO Pre-1PO Placement
placement®®
Funding incremental working capital requirements of our Company 2,500 329.800)
Funding capital expenditure of our Company 907.25 [e]
General corporate purposes®?®®) [e] [o]
Net Proceeds® [e] [o]

(@]

@

@®)

“)

©)

A Pre-IPO Placement was undertaken by our Company, in consultation with the BRLMs, for an amount aggregating to ¥500.00 million. The Pre-1PO
Placement has not exceeded 20% of the Fresh Issue. The Pre- IPO Placement was made to Volrado Venture Partners Fund IV Gamma, Shyamsundar
B. Asawa, Saurabh Sanjay Agrawal, and Divyam Sanjay Agrawal, at a price of ¥484.00 per Equity Share, decided by our Company, in consultation
with the BRLMs. The amount raised from the Pre-IPO Placement aggregating to ¥500.00 million was reduced from the Fresh Issue, subject to the offer
complying with Rule 19(2)(B) of the SCRR. Our Company has appropriately intimated the subscribers to the Pre-IPO Placement, prior to allotment
pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-
IPO Placement has been appropriately made in the relevant sections of this Red Herring Prospectus and will be made in relevant sections of the
Prospectus. For details, see “Risk Factors — In the past, our Company has been subjected to penalty in case of contraventions under the Companies
Act, 2013 in connection with the Pre-IPO Placement. If we are subject to penalties in the future or other regulatory actions in relation to the non-
compliances, our reputation, business and results of operations could be adversely affected.” on page 49.

The aggregate proceeds of the Pre-IPO Placement and the Fresh Issue is ¥4,500.00 million and the Offer expenses apportioned to our Company
(including the expenses for the Pre-IPO Placement) is <[] million and accordingly, the aggregate of the Net Proceeds and the proceeds of the Pre-
IPO Placement is Z[e] million. For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, please
refer to “Objects of the Offer — Offer related expenses” on page 111.

To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilised for general
corporate purposes shall not exceed 25% of the gross proceeds from the Fresh Issue.

The balance proceeds from the Pre-IPO Placement (excluding the expenses for the Pre-IPO Placement) aggregating to Z/e/ shall be utilised towards
general corporate purposes.

As certified by our Statutory Auditors by way of their certificate dated November 6, 2024.

For further details, see “Objects of the Offer” on page 100.

Aggregate pre-Offer shareholding of our Promoters and members of the Promoter Group

Category of Shareholders No. of Equity Shares held % of total paid up Equity

Share capital

Promoters

Ajanma Holdings Private Limited* 104,019,944 83.22
Digambar Chunnilal Bagde 1,548,540 1.24
Sanjay Kumar Verma 50,000 0.04
Sub-Total (A) 105,618,484 84.50
Promoter Group (other than the Promoters)

Sandhya Digambar Bagde | 20,000 0.02
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Category of Shareholders

No. of Equity Shares held

% of total paid up Equity
Share capital

Sub-Total (B)

20,000

0.02

Total (A+B)

105,638,484

84.52

*  Also the Promoter Selling Shareholder.

Aggregate pre-Offer shareholding of the Selling Shareholder

Name of Selling Shareholder

No. of Equity Shares held

% of total paid up Equity
Share capital

Ajanma Holdings Private Limited*

104,019,944

83.22

*  Also the Promoter Selling Shareholder.

For further details, see “Capital Structure” on page 82

Summary of Restated Consolidated Financial Information

The following details of our Equity Share capital, Net Worth, total income, profit for the year/ period, basic earnings per Equity
Share, diluted earnings per Equity Share, Net Asset Value per Equity Share for equity Shareholders and total borrowings (as
per Restated Consolidated Financial Information) as at and for the three months period ended June 30, 2024 and as at and for
the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022.

(in % million, unless otherwise stated)

Particulars As at and for the As at and for the Financial Year ended

three months

period ended

June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Equity Share capital 247.93 247.93 227.98 227.08
Net Worth® 11,406.53 10,758.68 7,091.53 5,993.21
Total income 9,297.04 41,299.99 31,720.34 23,571.99
Profit for the year/period 517.44 2,332.05 1,075.68 647.07
Basic Earnings per Equity Share*@ (in %) 4.17% 19.59 9.45 11.62
Diluted Earnings per Equity Share*® (in ) 4.17* 19.59 9.45 11.62
Net Asset Value per Equity Share (in 3)* ® 92.02 86.79 62.21 52.78
Total borrowings (as per Restated Consolidated 6,034.28 6,431.87 6,049.22 4,691.17
Financial Information)

#Not annualised
*

Adjusted pursuant to a resolution passed by our Board on February 6, 2024 and a resolution passed by the Shareholders on February 12, 2024, each

equity share of face value of ¥10 each has been split into 5 Equity Shares of face value of ¥2 each. Accordingly, the issued, subscribed and paid-up capital
of our Company was sub-divided from 24,792,742 equity shares of face value of ¥10 each to 123,963,710 Equity Shares of face value of 32 each.

0]

Net Worth represents 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 amalgamation, capital reserve

and employee stock option outstanding reserve.
2
(©))

Earnings per share = Profit attributable to owners of our Company for the year / Weighted average number of equity shares outstanding during the year.
Net Asset Value per Equity Share (in ) = Net Worth at the end of the period/yvear / number of equity shares outstanding at the end of the period/year

For further details, including reconciliation of non-GAAP measures, see “Financial Information” and “Other Financial

Information” on pages 267 and 332, respectively.

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

Information

There are no qualifications included by the Statutory Auditors in their audit reports and hence no effect is required to be given
in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, our Promoters, our Directors, our Subsidiaries and
our Group Companies 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:

Name of entity Number of Number of Tax Number of Number of Number of Aggregate
Criminal proceedings Statutory or Material civil | Other pending amount
proceedings regulatory litigations material involved*
proceedings litigation (in X million)

Company
By our Company 11 N.A. N.A. 11 Nil 1,766.12%
Against our Company 2 61 2 4 6 2,359.20
Directors
By our Directors Nil Nil Nil Nil Nil N.A.
Against our Directors Nil Nil Nil Nil Nil N.A.
Promoters**
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Name of entity Number of Number of Tax Number of Number of Number of Aggregate
Criminal proceedings Statutory or Material civil | Other pending amount
proceedings regulatory litigations material involved*
proceedings litigation (in T million)

By our Promoters Nil Nil Nil Nil Nil N.A.
Against our Nil Nil Nil Nil Nil N.A.
Promoters
Subsidiaries
By our Subsidiaries Nil Nil Nil Nil Nil N.A.
Against our Nil Nil Nil Nil Nil N.A.
Subsidiaries
Group Companies
By  our Group Nil Nil Nil Nil Nil N.A.
Companies
Against our Group Nil Nil Nil Nil Nil N.A.
Companies

To the extent quantifiable. The amount in dispute in relation to taxation matters is to the extent quantifiable as per notice of demand and excluding any
further liabilities towards interest and penalty.

**  Other than proceedings involving our Directors.

#  Thisdoes not include BDT 14.94 million representing claims submitted by our Company against various parties. For details, see “Outstanding Litigation
and Other Material Developments - Litigation by our Company - Material civil litigation” on page 368.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material Developments” on page
367.

Risk Factors

Specific attention of the Bidders is invited to “Risk Factors” on page 31 to have an informed view before making an investment
decision.

Summary of Contingent Liabilities
The summary of our contingent liabilities as per Ind AS 37 derived from our Restated Consolidated Financial Information as

at June 30, 2024 are set forth in the table below:
(% in million)

Particulars As at
June 30, 2024
(a) Contingent Liabilities
Bank Guarantees issued by the Bankers 661.11
Direct Tax matters for which Company has preferred appeal 761.68
Indirect Tax matters for which Company has preferred appeal 930.65
Others 177.62
(b) Commitments
Estimated amount of contracts remaining to be executed on Capital Account and not provided for 696.25
in accounts
Other Commitments 11.37

For details on contingent liabilities, as per Ind AS 37, see “Restated Consolidated Financial Information — Annexure VI — Notes
to Restated Consolidated Financial Information - Note 49: Contingent Liabilities and Commitments” on page 321.

Summary of Related Party Transactions

A summary of related party transactions as per the requirements under Ind AS 24 — Related Party Disclosures read with the
SEBI ICDR Regulations entered into by our Company with related parties for the three months period ended June 30, 2024 and
for the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022 derived from our Restated Consolidated
Financial Information is as follows:

Related Party Transaction before inter-company elimination:
(In % million)

Particulars For the three For the Financial Years ended
months period
ended
June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Sale of Products

Transrail Lighting Limited-Metcon India Realty and 1,535.49 1,101.70
Infrastructure Private Limited -Pravesh Construction 104.09 1050.91

(joint venture)

Transrail Foundation - - - 7.46

Gammon Engineers and Contractors Private Limited-
Transrail Lighting Limited (joint venture)
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Particulars

For the three
months period
ended

For the Financial Years ended

June 30, 2024

March 31, 2024

March 31, 2023

March 31, 2022

Altis-Holding Corporation - Transrail
Limited (joint venture)

Lighting

101.80

908.94

342.70

Transrail-Hanbaek Company Limited consortium
(joint venture)

34.64

704.85

175.90

ITD Cementation - Transrail Lighting Limited (joint
venture)

471.90

Railsys Engineering Private Limited - Transrail
Lighting Limited (joint venture)

2.36

9.16

17.57

Purchase of Goods / Services

Chaturvedi Sk & Fellows

1.00

4.00

4.00

4.00

Transrail Lighting Limited- First Capital Energy &
Power Industries Limited (joint venture - Nigeria)

0.07

31.30

Transrail Lighting Nigeria Limited

21.67

43.43

30.04

JLN Yash & Co.

2.25

Freyssinnet Prestressed Concrete Company Limited

10.47

36.20

Transrail International FZE

24.86

21.67

Ajanma Holding Private Limited

11.31

24.36

Railsys Engineering Private Limited - Transrail
Lighting Limited (joint venture)

8.74

Gammon Engineers and Contractors Private Limited-
Transrail Lighting Limited (joint venture)

6.77

34.11

Interest Expense

Altis-Holding  Corporation  -Transrail

Limited (joint venture)

Lighting

1.55

8.25

Ajanma Holding Private Limited

0.13

Transrail ~Lighting Limited -
Corporation (joint venture)

Altis-Holding

2.07

0.52

Share of Profit

Gammon Engineers and Contractors Private Limited-
Transrail Lighting Limited (joint venture)

2.02

4.73

4.64

Transrail Lighting Limited-Metcon India Realty and
Infrastructure Private Limited-Pravesh Construction
(joint venture)

1.34

1.73

Railsys Engineering Private Limited - Transrail
Lighting Limited (joint venture)

0.44

0.38

Transrail Lighting Limited-FCEP (joint venture -
Nigeria)

12.22

Burberry Infra Private Limited

15.80

Altis-Holding  Corporation  -Transrail

Limited (joint venture)

Lighting

6.24

3.18

0.59

Transrail-Hanbaek Company Limited consortium
(joint venture)

481

1.43

Share of loss

Transrail Lighting Limited-Metcon India Realty and
Infrastructure Private Limited-Pravesh Construction
(joint venture)

0.01

2.17

Railsys Engineering Private Limited - Transrail
Lighting Limited (joint venture)

0.01

0.07

Transrail Lighting Limited-FCEP (joint venture -
Nigeria)

1.25

1.01

6.99

Burberry Infra Private Limited

9.57

0.39

Transrail ~Lighting Limited -
Corporation (joint venture)

Altis-Holding

0.46

0.12

Gammon Engineers and Contractors Private Limited-
Transrail Lighting Limited (joint venture)

4.95

Transrail-Hanbaek Company Limited consortium
(joint venture)

0.35

Donation

Transrail Foundation

1.00

Towards Corporate Social

Expenditure

Responsibility

Transrail Foundation

19.40

Advances Given

Transrail Foundation

23.40

Ajanma Holding Private Limited

2.00

Transrail Lighting Nigeria Limited

21.02

Advances Received
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Particulars

For the three
months period
ended

For the Financial Years ended

June 30, 2024

March 31, 2024

March 31, 2023

March 31, 2022

Altis-Holding  Corporation -Transrail

Limited (joint venture)

Lighting

110.34

Ajanma Holding Private Limited

85.00

ITD Cementation - Transrail Lighting Limited (joint
venture)

616.53

Transrail-Hanbaek Company Limited consortium
(joint venture)

280.00

Advance adjusted/repaid

Transrail Foundation

22.40

Transrail Lighting Limited- First Capital Energy &
Power Industries Limited (joint venture - Nigeria)

32.92

7.59

32.46

Consortium of Jyoti Structures Limited & Transrail
Lighting Limited (CJT) (Bhutan)

173.48

Transrail International FZE

15.83

0.07

Transrail Hanbaek Consortium

178.28

34.22

Transrail Lighting Nigeria Limited

3.39

3.24

Altis-Holding  Corporation -Transrail
Limited (joint venture)

Lighting

29.15

Loan Taken

Ajanma Holding Private Limited

90.00

Loan Given

Burberry Infra Private Limited

470.00

125.00

195.00

Transrail International FZE

22.78

15.14

Transrail Lighting Nigeria Limited

6.84

57.78

Transrail Lighting Malaysia SDN BHD

0.42

Loan Repaid

Ajanma Holding Private Limited

90.00

Interest Paid

Ajanma Holding Private Limited

0.13

Loan Repayment Received

Transrail International FZE

12.42

Re-Imbursement incurred by us on their behalf

Transrail-Hanbaek Company Limited consortium
(joint venture)

4.98

67.52

2.84

Consortium of Jyoti Structures Ltd & Transrail
Lighting Ltd (CJT) (Bhutan)

37.92

Transrail Lighting Limited-Metcon India Realty and
Infrastructure Private Limited-Pravesh Construction
(joint venture)

0.48

0.40

Transrail Structures America INC

5.03

0.11

Transrail Lighting Nigeria Limited

0.16

0.40

Transrail Lighting Malaysia SDN BHD

0.00

Investment Made

Burberry Infra Private Limited

0.05

Shares issued on ESOP exercised

Digambar Chunnilal Bagde

8.70

Compensation to Key Management Personnel

Digambar Chunnilal Bagde

Short-term employee benefits (including bonus and
value of perquisites)

9.23

32.61

36.64

28.08

Randeep Narang

Short-term employee benefits

6.56

27.06

39.79

21.79

Post employment benefits

0.11

1.56

0.39

0.56

Employee Stock Options granted

0.73

1.65

Commission

7.79

Jeevan Lal Nagori

Short-term employee benefits

0.83

13.60

8.04

Commission

0.17

Sitting fees and commission to directors

Ravita Punwani

1.57

0.90

Srikant Chaturvedi®

1.64

1.00

N Sai Mohan

0.34

1.02

Jeevan Lal Nagori

0.47

0.09

Aditya Vikram

0.30

Deepak Bhojwani

0.38

Sanjay Kumar Verma

1.16

0.61

Ashish Gupta

1.02
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Particulars For the three For the Financial Years ended
months period
ended
June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Vinod Dasari 0.06 1.01 - -
Ranjit Jatar 0.06 1.06 - -
Major General Dr. Dilawar Singh (Retd.) 0.04 0.86 - -
Mr. Jalaj Dani - 0.51

Ms. Vita Jalaj Dani 0.04 0.12

Interest Income

Transrail International FZE 0.96 3.84 3.42 1.15
Transrail Lighting Nigeria Limited 5.03 20.22 19.89 15.49
Transrail Lighting Malaysia SDN BHD 0.03 0.13 0.11 0.04
Burberry Infra Private Limited 23.64 89.02 23.44 0.71
Freyssinnet Prestressed Concrete Company Limited - 3.52

Bank/ Corporate Guarantees Outstanding

Transral_l - L_vaersal Cables (UNISTAR) 12773 295 58 - -
Consortium - Suriname

Gammon Engineers and Contractors Private Limited- 969.16 633.60
Transrail Lighting Limited (joint venture) 330.60 330.60

Transrail Lighting Limited-Metcon India Realty and 274.65 -
Infrastructure Private Limited-Pravesh Construction 363.58 363.58

(joint venture)
Altis-Holding  Corporation -Transrail Lighting 319.73 -
Limited (joint venture) 319.73 319.73

Transrall_ L_|g_ht|ng Limited - Altis-Holding 207.07 20647

Corporation (joint venture)

Transrail Lighting Limited - OJSC Euro-Asian 768.20 -

. L - 292.60

Construction Corporation (joint venture)

Transrail Lighting Limited Hyosung T & D India 105.82 -
Private Limited 10582 10582

Railsys Engineering Private Limited - Transrail - 11.40
Lighting Limited (joint venture) i .

Transrail Lighting Limited - Hanseiv Corporation

o C 53.62 -

(joint venture)

Consortium of Jyoti Structures Ltd & Transrail 1,018.85 1,018.80
Lighting Ltd (CJT) (Bhutan) 463.07 934.16
Transrail SAE Consortium Tanzania 60.08 60.07 59.19 55.00
T_ra_msrall-Hanbaek Company Limited consortium 40708 467 31 44481 -
(joint venture)

ITD Cementation - Transrail Lighting Limited (joint 1,168.72 1,167.01
venture)
Trar)srall Lighting Limited - CSPP Consortium - 82.40 119.86
Thailand

Right Issue of Equity Shares Issued During the

Year
Ajanma Holding Private Limited - - - 290.10
Digambar Chunnilal Bagde - - - 2.85
Deepak Bhojwani - - - 0.40
N Sai Mohan - - - 0.20
Meha Chaturvedi - - - 0.40
Provision for Doubtful Advances

Consortium of Jyoti Structures Ltd & Transrail 46.72 46.72 46.72 46.72
Lighting Limited (CJT) (Bhutan) ' )
Transrail Lighting Limited- First Capital Energy & - 150.34
Power Industries Limited (joint venture - Nigeria) i i

Loans & Advances Receivable
Transrail Lighting Limited- First Capital Energy & 49,63 5436 229.05 401.31
Power Industries Limited (joint venture - Nigeria) ' )

Burberry Infra Private Limited 790.00 790.00 320.00 195.00
Consortium of Jyoti Structures Limited & Transrail 1672 46.72 46.72 46.72
Lighting Limited (CJT) (Bhutan) ' )
Transrail Lighting Nigeria Limited 215.02 216.07 198.83 176.60
Transrail International FZE 41.95 41.93 37.76 25.06
Transrail Lighting Malaysia SDN BHD 1.25 1.25 1.16 0.76
Railsys Engineering Private Limited - TLL JV 450 450 4.50 4.50
(REPL-TLL JV) ' :

Receivables Outstanding
Transrail Lighting Limited-Metcon India Realty and 157.86 308.39
Infrastructure Private Limited-Pravesh Construction 55.92 64.97

(joint venture)
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Particulars For the three For the Financial Years ended
months period
ended
June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
_IC_Bammo_n E_ngir!eers gnq Con_trgctors Private Limited- 1.146.95 1,114.79 1,025.68 1,327.05
ransrail Lighting Limited (joint venture)

A_ItlS_-HO@_ﬂg Corporation -Transrail  Lighting 290.16 21737 149.90 -
Limited (joint venture)
Transrail Foundation - - - 32.12
Railsys Engineering Private Limited - Transrail 14.45 27.58
Lighting Limited (joint venture) 11.46 11.46
Trgnsrall-Hanbaek Company Limited consortium 218.15 354,82 139.74 -
(joint venture)
Transrail Structures America INC 5.88 0.85 0.84 0.77
Transrail Lighting Malaysia SDN BHD 0.74 0.74 0.78 0.76
Transrail Lighting Nigeria Limited 6.86 7.03 25.11 0.25
Transrail International FZE 10.21 10.20 13.18 27.93
ITD Cementation - Transrail Lighting Limited (joint 47237 )
venture)
Freyssinnet Prestressed Concrete Company Limited 53.55 52.84 - -
Interest Receivable
Burberry Infra Private Limited 101.43 80.16 - 0.63
Tr_ans_rall Lighting Limited-FCEP (joint venture - 545 598 17.86 18.25
Nigeria)
Transrail International FZE 8.28 7.32 3.43 3.36
Transrail Lighting Malaysia SDN BHD 0.33 0.30 0.16 0.08
Transrail Lighting Nigeria Limited 66.04 61.00 38.33 18.83
Interest Payable
A_Itls_-HoIfjl_ng Corporation -Transrail  Lighting 980 8.25 - -
Limited (joint venture)
Transrail ~Lighting Limited - Altis-Holding
Corporation (joint venture) 2.59 0.52
Payables Outstanding
Chaturvedi Sk & Fellows - - - 1.08
Altis-Holding Corporation - Transrail Lighting - -
Limited (joint venture) 81.19 81.19
Transrail ~Lighting Limited - Altis-Holding
Corporation (joint venture) 85.00 85.00
Railsys Engineering Private Limited - Transrail
Lighting Limited (joint venture) 2.74 10.14
Transrail Lighting Limited - First Capital Energy & 31.30 -
Power Industries Limited (joint venture - Nigeria) i j
Ajanma Holding Private Limited 0.07 27.68 3.57 7.07
Trgnsrall Hanbaek Company Limited consortium 100.87 101.72 245.78 -
(joint venture)
Transrail International FZE 7.91 20.71 - -
ITD Cementation - Transrail Lighting Limited (joint

616.53 -
venture)
Transrail Lighting Nigeria Limited 8.78 21.94 13.09 -
Sale of Investment
Freyssinnet Prestressed Concrete Company Limited - 22.71
Ajanma Holding Private Limited - 15.14
Investments as at
Burberry Infra Private Limited - - 0.05 0.05
Transrail International FZE 3.61 3.61 3.61 3.61
Transrail Lighting Malaysia SDN BHD 0.17 0.17 0.17 0.17
Transrail Lighting Nigeria Limited 197 1.97 1.97 1.97
Transrail Structures America INC 0.69 0.69 0.69 0.69
Capital Commitment
Transrail Contracting LLC 11.37 -

~ This includes Commission paid /payable to M/s Chaturvedi S.K & Fellows, in which Shrikant Chaturvedi is a partner.

Note:

1) All related party transactions entered during the year were in ordinary course of the business and on arm’s length basis.
2) Gammon Engineers and Contractors Private Limited-Transrail Lighting Limited (joint venture) has subcontracted the construction of Kosi bridge from
Bheja to Bakaur to the Company. Gammon Engineers and Contractors Private Limited-Transrail Lighting Limited (joint venture) and Gammon Engineers
and Contractors Private Limited (“GECPL”) are two separate legal entities and as per the terms of the joint venture contract, the outstanding receivables
pertains to the balance receivable from the joint venture which would be realised upon the receipt of money from the client of the joint venture. Accordingly,
GECPL being a stressed entity will not impact payment to the Company for the project.

Our related party sales represented 9.29%, 9.44%, 12.83%, and 15.34 %, of our total revenue for the three months period ended
June 30, 2024 and for the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, respectively.
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For details of the related party transactions, see “Restated Consolidated Financial Information - Note 51: Related Party

Disclosures” on page 323.

Weighted average price at which equity shares were acquired by our Promoters / Promoter Selling Shareholder in the
one year preceding the date of this Red Herring Prospectus

Except as provided below, none of our Promoters / Promoter Selling Shareholder have acquired any specified securities in the
one year preceding the date of this Red Herring Prospectus.

Name of the Shareholder

Number of equity shares acquired in the
one year preceding the date hereof®

Weighted average price of acquisition
per Equity Share (in 3)*»

Promoters

Ajanma Holdings Private Limited* Nil Nil
Digambar Chunnilal Bagde Nil Nil
Sanjay Kumar Verma 50,000 148.76

*  As certified by our Statutory Auditors by way of their certificate dated December 10, 2024.

Also the Promoter Selling Shareholder.

>

Adjusted pursuant to a resolution passed by our Board on February 6, 2024 and a resolution passed by the Shareholders on February 12, 2024, each

equity share of face value of T10 each has been split into 5 Equity Shares of face value of 2 each. Accordingly, the issued, subscribed and paid-up capital
of our Company was sub-divided from 24,792,742 equity shares of face value of 10 each to 123,963,710 Equity Shares of face value of ¥2 each.

For further details, see “Capital Structure — Notes to the Capital Structure — Equity share capital history of our Company” on

page 83.

Average cost of acquisition for Promoters /

Promoter Selling Shareholder

Average cost of acquisition for Promoters/ Promoter Selling Shareholders is as follows:

Name of the Promoter / Promoter Selling

Number of Equity Shares acquired

Average cost of Acquisition per Equity

Shareholder Share
(in)*~
Promoters
Ajanma Holdings Private Limited* 105,363,690 10.50
Digambar Chunnilal Bagde 1,548,540 20.82
Sanjay Kumar Verma 50,000 148.76

*  As certified by our Statutory Auditors by way of the
Also the Promoter Selling Shareholder.
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ir certificate dated December 10, 2024.

Adjusted pursuant to a resolution passed by our Board on February 6, 2024 and a resolution passed by the Shareholders on February12, 2024, each

equity share of face value of 10 each has been split into 5 Equity Shares of face value of ¥2 each. Accordingly, the issued, subscribed and paid-up capital
of our Company was sub-divided from 24,792,742 equity shares of face value of 10 each to 123,963,710 Equity Shares of face value of I2 each.

Details of price at which equity shares were acquired in the last three years preceding the date of this Red Herring
Prospectus by our Promoters/ Promoter Selling Shareholder, members of the Promoter Group and the Shareholders
with special right or have other rights, are disclosed below:

Except as stated below, there have been no equity shares that were acquired in the last three years preceding the date of this
Red Herring Prospectus, by our Promoters/ Promoter Selling Shareholder, members of the Promoter Group and Shareholders

with special right to nominate one or more directors on our Board.

Date of
allotment/transfer of
equity shares

Name of the acquirer/
Shareholder

Number of equity
shares acquired

Face value per
equity share (in %)

Acquisition price
per equity share
(in 3)*

Nature of
transaction

Promoters

Ajanma Holdings
Private Limited*

January 5, 2022

14,505,074

10

20.00

Rights issue of
equity shares in the
ratio of 2 equity
shares for every 1
Equity Share

Digambar Chunnilal

Bagde

January 5, 2022

142,472

10

20.00

Rights Issue of
equity shares in the
ratio of 2 equity
shares for every 1
equity shares

August 1, 2022

90,000

10

96.33

Allotment of equity
shares pursuant to
exercise of stock
options under
ESOP 2019

August 14, 2023

6,000

10

743.70

Purchase of 6,000
equity shares of the
Company from
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Name of the acquirer/ Date of Number of equity Face value per Acquisition price Nature of

Shareholder allotment/transfer of | shares acquired equity share (in%) | per equity share transaction
equity shares (in 3)*
Manish Arvind
Parikh
Sanjay Kumar Verma December 27, 2023 10,000 10 743.81 | Transfer of equity

shares from Manish
Arvind Parikh

Members of our Promoter Group (Other than the Promoters)
Sandhya Digambar August 21, 2023 4,000 10 743.70 | Purchase of 4,000
Bagde equity shares of the
Company from
Manish Arvind
Parikh

Shareholders with special right
Asiana Alternative September 28, 2023 1,994,302 10 702.00% | Private Placement
Investment Fund
Scheme: Asiana Fund |
*  As certified by our Statutory Auditors, by way of their certificate dated December 10, 2024.

#  Also the Promoter Selling Shareholder.

$ Asiana Alternative Investment Fund is registered with SEBI as a Category Il AIF bearing registration number IN/AIF2/22-23/1162. The adjusted price of
acquisition of the equity shares of the Company allotted to Asiana Alternative Investment Fund Scheme: Asiana Fund I through a private placement on
September 28, 2023, post-split is 9,971,510 Equity shares of ¥140.40 each. The proceeds from such private placement have been utilized towards working
capital and general corporate purposes in accordance with the share subscription cum shareholders’ agreement dated September 26, 2023, as certified
by the Statutory Auditors through their certificate dated July 16, 2024.

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

The weighted average cost of acquisition of all equity shares transacted in (a) the one year preceding the date of this Red Herring
Prospectus; (b) the 18 months preceding the date of this Red Herring Prospectus; and (c) the three years preceding the date of
this Red Herring Prospectus, are as follows:

Period Weighted average cost | Cap Price is ‘x’ times the | Range of acquisition price
of acquisition per weighted average cost of per Equity Share (Lowest
Equity Share (in %) acquisition™ price —Highest price) (in )"
Last one year preceding the date of this Red 477.09 [e] 148.76 - 484
Herring Prospectus
Last 18 months preceding the date of this Red 205.16 [e] 140.40 - 484
Herring Prospectus
Last three years preceding the date of this Red 32.73 [e] 4-484
Herring Prospectus

*  As certified by our Statutory Auditors, by way of their certificate dated December 10, 2024.

~  To be updated at Prospectus stage.

#  Adjusted pursuant to a resolution passed by our Board on February 6, 2024 and a resolution passed by the Shareholders on February 12, 2024, each
equity share of face value of T10 each has been split into 5 Equity Shares of face value of ¥2 each. Accordingly, the issued, subscribed and paid-up capital
of our Company was sub-divided from 24,792,742 equity shares of face value of 10 each to 123,963,710 Equity Shares of face value of I2 each.

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

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the date of this Red
Herring Prospectus.

Split or consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaken split or consolidation of the equity shares of our Company in the
last one year preceding the date of this Red Herring Prospectus:

Pursuant to a resolution passed by our Board on February 6, 2024 and a resolution passed by the Shareholders on February 12,
2024, each equity share of face value of 10 each has been split into 5 Equity Shares of face value of 32 each. Accordingly, the
issued, subscribed and paid-up capital of our Company was sub-divided from 24,792,742 equity shares of face value of 10
each to 123,963,710 Equity Shares of face value of %2 each. For further details, see “Capital Structure — Notes to the Capital
Structure — Equity share capital history of our Company” on page 83.

Financing Arrangements

There have been no financing arrangements whereby the Promoters, members of our Promoter Group, our Directors or any of
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 filing of this Red Herring Prospectus.

Details of pre-1PO placement
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A Pre-1PO Placement was undertaken by our Company, in consultation with the BRLMSs, for an amount aggregating to ¥500.00
million. The Pre-IPO Placement has not exceeded 20% of the Fresh Issue. The Pre- IPO Placement was made to Volrado
Venture Partners Fund IV Gamma, Shyamsundar B. Asawa, Saurabh Sanjay Agrawal, and Divyam Sanjay Agrawal, at a price
0f T484.00 per Equity Share, decided by our Company, in consultation with the BRLMs. The amount raised from the Pre-IPO
Placement aggregating to ¥500.00 million was reduced from the Fresh Issue, subject to the offer complying with Rule 19(2)(B)
of the SCRR. Our Company has appropriately intimated the subscribers to the Pre-IPO Placement, prior to allotment pursuant
to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be
successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to
such intimation to the subscribers to the Pre-IPO Placement has been appropriately made in the relevant sections of this Red
Herring Prospectus and will be made in relevant sections of the Prospectus. For details, see “Risk Factors — In the past, our
Company has been subjected to penalty in case of contraventions under the Companies Act, 2013 in connection with the Pre-
IPO Placement. If we are subject to penalties in the future or other regulatory actions in relation to the non-compliances, our
reputation, business and results of operations could be adversely affected.” on page 49.

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

Our Company has not sought any exemption from the SEBI from complying with any provisions of securities laws, as on the
date of this Red Herring Prospectus.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

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

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in Indian Standard Time (“I1ST”). Unless
indicated otherwise, all references to a ‘year’ in this Red Herring Prospectus are to a calendar year.

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Red Herring
Prospectus have been derived from our Restated Consolidated Financial Information. For further information, see “Restated
Consolidated Financial Information” and “Other Financial Information” on pages 269 and 332, respectively.

Unless the context requires otherwise, the financial information in this Red Herring Prospectus is derived from our Restated
Consolidated Financial Information, which comprise the restated consolidated statement of assets and liabilities as at June 30,
2024, March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated statement of profit and loss (including
other comprehensive income), the restated consolidated statement of changes in equity, the restated consolidated statement of
cash flow, each for the three months period ended June 30, 2024 and Financial Years ended March 31, 2024, March 31, 2023
and March 31, 2022, the summary statement of significant accounting policies and other explanatory information, prepared as
per requirement of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, SEBI ICDR Regulations, as amended and
the Guidance Note on ‘Reports in Company Prospectuses (Revised 2019)’ issued by the Institute of Chartered Accountants of
India, as amended from time to time. For further information, see “Summary of Restated Consolidated Financial Information”,
“Restated Consolidated Financial Information” and “Management’s Discussion and analysis of Financial Condition and
Results of Operations” on pages 69, 269 and 340, respectively.

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

There are significant differences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide reconciliation of its
financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences or quantify their
impact on the financial data included in this Red Herring Prospectus and it is urged that you consult your own advisors regarding
such differences and their impact on our financial data. Accordingly, the degree to which the financial information included in
this Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting policies and practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting policies and practices on the financial disclosures presented in this Red Herring Prospectus
should, accordingly, be limited. For risks relating to significant differences between Ind AS and other accounting principles,
see “Risk Factors — Significant differences exist between Ind AS and other accounting principles, such as US GAAP and
International Financial Reporting Standards (“IFRS”), which investors may be more familiar with and consider material to
their assessment of our financial condition” on page 60.

Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics), relating to the
financial information of our Company in this Red Herring Prospectus have been calculated on the basis of our Restated
Consolidated Financial Information, as applicable.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-GAAP measures such as Net Worth, Return on Net Worth, Net Asset Value per Equity Share, Revenue CAGR,
EBITDA, EBITDA CAGR, EBITDA Margin, PAT Margin, PAT CAGR, Tangible Net Worth, Capital Employed, Return on
Capital Employed, Capital Expenditure, Return on Equity, Debt to Equity Ratio, Net Debt and Net Debt to EBITDA (“Non-
GAAP Measures”) presented in this Red Herring Prospectus are a supplemental and useful measure of our business,
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 are not standardised terms, hence a direct comparison of similarly titled Non-GAAP Measures
between companies may not be possible. Other companies may calculate the Non-GAAP Measures differently from us, limiting
its usefulness as a comparative measure. Although the Non-GAAP Measures are not a measure of performance calculated in
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accordance with applicable accounting standards, our Company’s management believes that it is useful to an investor in
evaluating us because it is a widely used measure to evaluate a company’s operating performance.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
. “EUR” or “€”are to the Euro, the official currency of the European Union;

. “U.S.D.” or “USD” or “$” “US$” are to United States Dollars, the official currency of the United States of America;
. “GBP” or “£”are to British Pound Sterling, the official currency of the United Kingdom;

. “Naira” or “NGN” or “N” are to the Naira, the official currency of the Federal Republic of Nigeria;
. “BDT” are to Bangladesh Taka, the official currency of Bangladesh; and

. “Central African CFA Franc” and ‘CFA’ are to the legal currency of Republic of the Congo;

. “BTN” are to Bhutanese Ngultrum, the official currency of Bhutan;

. “KSH” are to Kenyan Shilling, the official currency of Kenya;

o “GHS” are to Ghanaian cedi, the official currency of Ghana;

° “JOD” are to Jordanian dinar, the official currency of Jordan;

. “MZN” are to Mozambican Metical, the official currency of Mozambique;

. “QAR?” are to Qatari riyal, the official currency of Qatar;

. “SEK” are to Swedish Krona, the official currency of Sweden;

o “AFN ” are to Afghan Afghani, the official currency of Afghanistan;

. “UGX” are to Ugandan shilling, the official currency of Uganda;

. “NIO” are to Nicaraguan Cordoba, the official currency of Nicargua;

. “THB” are to Thai Bhat, the official currency of Thailand;

. “PHP” are to Philippine peso, the official currency of Philippines;

. “SZL” are to Swazi lilangeni, the official currency of Eswatini;

° “GMD” are to Gambian dalasi, the official currency of Gambia; and

. “SRD” are to Suriname dollar, the official currency of Suriname.

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units. One million
represents 1,000,000 and one billion represents 1,000,000,000. However, where any figures that may have been sourced from
third-party industry sources are expressed in denominations other than millions, such figures appear in this Red Herring
Prospectus in such denominations as provided in the respective sources.

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 derived from our Restated Consolidated Financial Information in decimals have been rounded off to
two decimal places. Due to such rounding off, in certain instances, the sum or percentage change of such numbers may not
conform exactly to the total figure given. However, where any figures may have been sourced from third-party industry sources,
such figures may be rounded off to such number of decimal places as provided in such respective sources.

Exchange Rates

This Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented
solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that these
currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.
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The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and

the other currencies:

(Amount in 3)
Currency As of June 30, 2024 As of March 31, 2024® |  As of March 31, 2023 As of March 31, 2022

1 US$ 83.45 83.37 82.22 76.42
1 Euro 89.25 90.22 89.61 80.58
1 Pound 105.46 105.29 101.47 99.15
1 Naira 0.054 0.06 0.18 0.18
1BDT 0.70 0.75 0.76 0.87
1 CFA/FCFA 0.14 0.14 0.14 0.13
1 BTN 1.00 1.00 1.00 1.00
1 KSH 0.64 0.63 0.62 0.65
1 GHS 5.46 6.28 6.89 9.92
1JOD 117.57 117.55 115.87 106.50
1 MZN 1.29 1.29 1.27 1.17
1 QAR 22.21 22.65 22.32 20.61
1 SEK 7.86 7.82 7.91 8.13
1 AFN 1.16 1.13 0.93 0.85
1 UGX 0.02 0.02 0.02 0.02
1NIO 2.24 2.24 2.22 2.10
1THB 2.27 2.29 2.40 2.26
1 PHP 1.42 1.48 151 1.45
1SZL 4.57 4.41 4.57 5.21
1 GMD 1.23 1.23 1.32 1.39
1 SRD 2.66 2.35 2.29 3.63

(Source: www.fbil.org.in, www.rbi.org.in and www.oanda.com)
(1) If the reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have been disclosed.

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in this Red Herring
Prospectus is derived from the CRISIL Report which has been exclusively commissioned and paid for by our Company,
pursuant to an engagement letter with CRISIL issued on July 10, 2023, for the purpose of understanding the industry in
connection with this Offer, since no report is publicly available which provides a comprehensive industry analysis, particularly
for our Company’s services, that may be similar to the CRISIL Report. This Red Herring Prospectus contains certain data and
statistics from the CRISIL Report, which is available on the website of our Company at https:/transrail.in/Investors-
Centre/Industry-report.aspx

CRISIL is not a ‘related party’ of the Company, its Directors or its Promoters, as per the definition of ‘related party’ under the
Companies Act, 2013 and the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, each as amended.

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but accuracy, completeness and underlying assumptions of
such third-party sources are not guaranteed. Although the industry and market data used in this Red Herring Prospectus is
reliable, the data used in these sources may have been re-classified by us for the purposes of presentation however, no material
data in connection with the Offer has been omitted. Data from these sources may also not be comparable.

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

For details of risks in relation to CRISIL Report, see “Risk Factors — This Red Herring Prospectus contains information from
industry sources including the industry report commissioned from CRISIL exclusively for the Offer and paid for by the
Company. Investors are advised not to place undue reliance on such information” on page 59.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 115 includes information relating to our peer
group companies. Such information has been derived from publicly available sources specified herein. Accordingly, no
investment decision should be made solely on the basis of such information.
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The CRISIL Report is subject to the following disclaimer:

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited (CRISIL) has taken due care and
caution in preparing this report (Report) based on the Information obtained by CRISIL from sources which it considers reliable
(Data). This CRISIL Report is not a recommendation to invest / disinvest in any entity covered in the Report and no part of this
CRISIL Report should be construed as an expert advice or investment advice or any form of investment banking within the
meaning of any law or regulation. Without limiting the generality of the foregoing, nothing in the Report is to be construed as
CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have the necessary permission
and/or registration to carry out its business activities in this regard. Transrail Lighting Limited will be responsible for ensuring
compliances and consequences of non-compliances for use of the CRISIL Report or part thereof outside India. CRISIL MI&A
operates independently of, and does not have access to information obtained by CRISIL Ratings Limited, which may, in their
regular operations, obtain information of a confidential nature. The views expressed in this CRISIL Report are that of CRISIL
MI&A and not of CRISIL Ratings Limited. No part of this Report may be published/reproduced in any form without CRISIL
prior written approval.”

28



FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red Herring
Prospectus that are not statements of historical fact constitute “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are “forward-looking statements”.

9 CEINNYS

These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”, “are likely”,
“believe”, “continue”, “can”, “could”, “expect”, “estimate”, “intend”, “may”, “likely to”, “shall”, “objective”, “plan”,
“propose”, “project”, “seek” “will”, “will achieve”, “will continue”, “will likely”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements.
All forward-looking statements whether made by us or any third parties in this Red Herring Prospectus are based on our current
plans, estimates, presumptions and expectations and 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 including
but not limited to, regulatory changes pertaining to the industry in which we have businesses and our ability to respond to them,
our ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure to market
risks, general economic and political conditions which have an impact on our business activities or investments, the monetary
and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices
or other rates or prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations
and taxes and changes in competition in its industry.

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

e Our Order Book is subject to cancellation, modification or delay which may materially and adversely affect our
business, future prospects, reputation, financial condition and results of operation;

. Since our project management and turnkey EPC contracts (including those for power transmission and distribution),
have long execution periods and time overruns, project related estimated costs and revenue estimates may vary from
the actual costs incurred and actual revenues generated which may adversely affect our business, financial condition,
results of operations and future prospects;

. Our business is substantially dependent on tenders being floated by government authorities, public sector undertakings
and utilities, from which we derive a significant portion of our revenues, i.e. approximately 70% of our revenue from
operations for the three months period ended June 30, 2024. Any delays in tenders released or no tenders released by
such entities may have a material adverse effect on our business and results of operations;

. We are exposed to foreign currency fluctuation risks, particularly in relation to import of raw materials, receivables
from our foreign projects and our trade receivables, which may adversely affect our results of operations, financial
condition and cash flows; and

. Our Company was a subsidiary of Gammon India Limited (“GIL”) in the past. Any action taken against GIL pursuant
to the proceedings outstanding against GIL, may have an adverse impact on our reputation and business.

. In the past, our books of accounts have been inspected by the Ministry of Corporate Affairs (“MCA”) and certain
non-compliances have been found by the MCA in our books of accounts. If we are subject to penalties or other
regulatory actions in relation to the non-compliances, our reputation, business and results of operations could be
adversely affected

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 129, 196 and 340, respectively of this Red Herring Prospectus has been obtained
from the CRISIL Report.

For further details regarding factors that could cause actual results to differ from expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 31, 129, 196 and 340, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ from those
that have been estimated.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will prove to be correct.
Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views of our Company as on the date of this Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which in turn are
based on currently available information. Although we believe the assumptions upon which these forward-looking statements
are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect. Neither our Company, our Directors, the Promoter Selling Shareholder, the Syndicate
Members nor any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
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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 the Bidders in India are informed of material
developments until the time of the grant of listing and trading permission by the Stock Exchanges for the Equity Shares pursuant
to the Offer.

In accordance with regulatory requirements including requirements of the SEBI and as prescribed under applicable law, the
Promoter Selling Shareholder, shall ensure that our Company and Book Running Lead Managers are informed of material
developments, in relation to statements and undertakings specifically undertaken or confirmed by it in relation to itself as the
Promoter Selling Shareholder and the Offered Shares in this Red Herring Prospectus until the time of the grant of listing and
trading permission by the Stock Exchanges. Only statements and undertakings which are specifically confirmed or undertaken
by the Promoter Selling Shareholder in relation to itself as a selling shareholder and the Offered Shares, in this Red Herring
Prospectus shall be deemed to be statements and undertakings made by such selling shareholder.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this Red
Herring Prospectus, including the risks and uncertainties described below, before making an investment in the Equity Shares.
The risks and uncertainties described in this section are not the only risks that we currently face. Additional risks and
uncertainties not known to us or that we currently deem immaterial may also have an adverse effect on our business. If any of
the following risks, or other risks that are not currently known or are now deemed immaterial, actually occurs, our business,
financial condition, results of operations and cash flows could suffer, the price of our Equity Shares could decline, and you may
lose all or part of your investment. The financial and other related implications of risks concerned, wherever quantifiable, have
been disclosed in the risk factors mentioned below. However, there are risks where the effect is not quantifiable and hence have
not been disclosed in the applicable risk factors.

Prospective investors should read this section together with “Our Business”, “Industry Overview” and ‘“Management’s
Discussions and Analysis of Financial Condition and Results of Operations” on pages 196, 129 and 340, respectively, as well
as the other financial and statistical information contained in this Red Herring Prospectus. In making an investment decision,
prospective investors should rely on their own examination of us and the terms of the Offer, including the merits and risks
involved. You should consult your tax, financial and legal advisors about the particular consequences to you of an investment in
our Equity Shares. This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties
where actual results could materially differ from those anticipated in these forward-looking statements. Please see “Forward-
Looking Statements” beginning on page 29.

Unless otherwise indicated, the industry-related information contained in this Red Herring Prospectus is derived from the
industry report titled “Industry Assessment: Power, Civil Construction, Railways, and Poles & Lighting” dated September 13,
2024 (“CRISIL Report”), which has been commissioned and paid for by our Company for an agreed fee for the purposes of
confirming our understanding of the industry exclusively in connection with the Offer. We officially engaged CRISIL in
connection with the preparation of the CRISIL Report pursuant to an engagement letter issued on July 10, 2023. Neither we nor
any of our Directors or the BRLMs are related parties of CRISIL. Unless otherwise indicated, all financial, operational, industry
and other related information derived from the CRISIL Report and included herein with respect to any particular year refers to
such information for the relevant financial year. There are no material parts, data or information which may be relevant for the
Offer that have been left out or changed in any manner. Please see “Certain Conventions, Use of Financial Information and
Market Data and Currency of Presentation — Industry and Market Data” and - Internal Risk Factors - This Red Herring
Prospectus contains information from industry sources including the industry report commissioned from CRISIL exclusively for
the Offer and paid for by the Company. Investors are advised not to place undue reliance on such information” on pages 25 and
59, respectively.

We have included various operational and financial performance indicators in this Red Herring Prospectus, many of which may
not be derived from our Restated Consolidated Financial Information. The manner in which such operational and financial
performance indicators are calculated and presented, and the assumptions and estimates used in such calculations, may vary
from that used by other companies in India and other jurisdictions. Such information may vary from similar information publicly
disclosed by us in compliance with applicable regulations in India. Investors are accordingly cautioned against placing undue
reliance on such information in making an investment decision and should consult their own advisors and evaluate such
information in the context of our Restated Consolidated Financial Information and other information relating to our business
and operations included in this Red Herring Prospectus.

Unless the context requires otherwise, the financial information used in this section is derived from our Restated Consolidated
Financial Information.

INTERNAL RISK FACTORS

1. Our Order Book is subject to cancellation, modification or delay which may materially and adversely affect our
business, future prospects, reputation, financial condition and results of operation.

As on June 30, 2024, our confirmed Order Book amounted to X 102,130.66 million and sets forth expected revenue
of around 55% - 60% from ongoing projects in the next twelve months. We prepare our Order Book on the basis of
the percentage and value of work completed and the outstanding work in relation to the projects forming part of
the Order Book. For further details see, “Our Business” on page 196.

Our Order Book, indicates only the outstanding value of work under the relevant contracts existing as of a specific
date, being June 30, 2024, and should not be misconstrued to include value of works awarded to our Company
subsequent to June 30, 2024.

The Order Book may vary materially if the time taken or amount payable for completion of ongoing projects of our
Company changes. In addition, there may be a risk that the actual revenue from operations may vary substantially from
the projected value of our Order Book due to cancellation of the projects which have been awarded to us, in terms of
the contractual arrangement with our clients. There have been delays in execution of ongoing projects during the three
months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31,
2022, due to various reasons including but not limited to right of way issues, geopolitical issues, COVID-19 pandemic,
natural calamities etc., for which requests for extension of time have generally been accepted without levying material

31



liquidated damages. However, during the three months period ended June 30, 2024 and the Financial Years ended March
31, 2024, March 31, 2023 and March 31, 2022, our Company has faced certain claims in relation to delay in completion
of our projects, which resulted in imposition of penalties aggregating to ¥ Nil million, % 0.89 million, % 2.31 million,
and  0.00 million, respectively.

Additionally, the risk of adverse modification of agreed scope or schedule of our ongoing projects due to factors beyond
our control or the control of our clients, including, political unrest and other forms of unforeseeable force majeure
events exists. Accordingly, we cannot predict with certainty the extent to which a project forming part of our Order
Book will be performed. Further, such delays in the completion of a project or cancellation of a project may lead to
delays or refusal in payment of the consideration in respect of such project. Our clients may also be entitled to terminate
the agreement in the event of delay in completion of the work if the delay is not on account of any of the agreed terms.
In addition, where a project is concluded as scheduled, our client may delay, default or otherwise fail to pay amounts
owed to us. Such payments often represent an important portion of the margin we expect to earn on a project. Further,
while there has been no material instance in the three months period ended June 30, 2024 and the Financial Years
ended March 31, 2024, March 31, 2023 and March 31, 2022, there can be no assurance that we will not have an
instance of premature termination or cancellation of projects. However, any delay in execution of ongoing projects
leading to extended timelines would also adversely impact our ability to undertake additional projects in future and
the outlook of our Order Book.

Moreover, if any of our projects are cancelled or terminated prematurely, there can be no assurance that our Company
will receive the applicable termination payments in time or at all or that the amount paid will be adequate to enable
our Company to recover its investments in the prematurely cancelled project. While there has been no material instance
in the past three Financial Years, however, in such events, we may have to bear the actual costs for project activities
incurred by us which may exceed the agreed work, as a result of which our future earnings may be lower from the
amount of the Order Book and if any of the forgoing risks materialize, our cash flow position, revenues and earnings
may be adversely affected.

Since our project management and turnkey EPC contracts (including those for power transmission and
distribution), have long execution periods and time overruns, project related estimated costs and revenue estimates
may vary from the actual costs incurred and actual revenues generated which may adversely affect our business,
financial condition, results of operations and future prospects.

Our project management and turnkey EPC contracts (including those for power transmission and distribution), involve
long execution periods of three to five years to deliver and complete. The time and costs required to complete such
projects may increase on account of factors such as price escalation, funding constraints, shortage of materials,
equipment, technical constraints, adverse weather conditions, natural disasters, labour disputes, disputes with
contractors, accidents, changes in government priorities and policies (including opposition from local communities),
changes in market conditions, interest rates, force majeure events, delays in obtaining requisite approvals from the
relevant authorities and/or other unforeseeable circumstances, change in plans of our Company, unavailability of
labour, strike and/or lock-out, any court order for stay, etc. Our Company executes various projects outside India and
is reliant on the services and raw materials sourced from such countries locally. We typically operate in such countries
through our branches which are primarily set up for the relevant project by our Company and are responsible for
dealing in payments and services to be provided by our Company. Due to long execution periods of our projects, the
Indian currency may be prone to depreciation vis-a-vis the local currency which may lead to increase in cost of the
project. Further, we also receive a part of our payment from our clients in the local currency, and in the event the
Indian currency appreciates vis-a-vis the local currency, we may not be entitled to increase rates for a project. For
details, see “ — We are exposed to foreign currency fluctuation risks, particularly in relation to import of raw materials,
receivables from our foreign projects and our trade receivables, which may adversely affect our results of operations,
financial condition and cash flows” on page 34. In the past our Company has faced time and cost overruns in certain
international projects. For instance, our Company had taken up an EPC project for replacement of conductors in Jordan.
The project was expected to be completed in 2019, however due to delays in the granting of the permission by the
authorities for deploying technicians abroad, power outage, receipt of requisite engineering approvals, suspensions of
works by consultants, shifting of manpower etc. the project was completed in year 2022. We incurred an additional
cost of X12.56 million as a result of the delay in the Jordan project which accounts to approximately 1.20% of the
contract value of the project. Further, the material instances our project-wise time and cost overruns for the three
months period ended June 30, 2024, and Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022,
which include one domestic project and one international project, constitutes 32% and 17% of cost overruns and 13
months and 10 months of time overrun, respectively. In this case ‘material’ cost overrun would mean a cost overrun
of more than 5% and ‘material’ time overrun would mean a situation where the client has imposed penalties/liquidated
damages on the Company and such penalties/liquidated damages have been accepted by the Company. Any of these
factors may delay or prevent completion of such projects and may lead to unforeseen increases in costs which may
result in adverse impact on our affect our revenues, cash flows or operations.

Our business is substantially dependent on tenders being floated by government authorities, public sector
undertakings and utilities, from which we derive a significant portion of our revenues, i.e. approximately 70% of
our revenue from operations for the three months period ended June 30, 2024 and approximately 82% for our
average revenue from operations for the Financial Years ended March 31, 2024, March 31, 2023 and March 31,
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2022. Any delays in tenders released or no tenders released by such entities may have a material adverse effect on
our business and results of operations

For the three months period ended June 30, 2024, we derived 70% of our revenue from operations from the tenders
released by government entities (domestic as well as international). The details of the revenue generated, percentage
of revenue generated, number of contracts and number of clients (government and non-government) for the three
months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31,
2022, are as follows:

Particulars Three months period Financial Year ended Financial Year ended Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Government clients

Revenue 6,242.67 33,139.50 25,414.62 18,509.69
generated (in I
million)

Percentage of 69.60% 82.66% 82.35% 81.04%
revenue
generated

Number of 102 101 82 90
contracts”

Number of 38 53 35 37
clients

Non-government clients

Revenue 2,726.36 6,952.80 5,446.75 4,331.73
generated (in X
million)

Percentage of 30.40% 17.34% 17.65% 18.96%
revenue
generated

Number of 28 23 15 39
contracts”

Number of 19 16 16 30
clients

*These contracts include projects across all our business verticals i.e., power transmission and distribution, civil construction, railways and poles
and lightings.

In the event any one or more clients (domestic as well as international) cease to release tenders, our business may be
adversely affected. There may be factors other than our performance, which may not be predictable, which could cause
loss of clients (domestic as well as international). Our EPC contracts relating to setting up of transmission towers and
conductors and substations and electrification and earthwork for railways are entered into primarily with the public
sector undertakings such as state and central government owned entities. Such projects are typically awarded through
a competitive bidding process where the tender documents specify certain pre-qualification criteria which may vary
from project to project.

There can be no assurance that the central or state governments will continue to place emphasis on the sectors, where
we operate. In the event of an adverse change in budgetary allocations for such sectors resulting from a change in
government policies or priorities, our business prospects and our financial performance may be adversely affected.
Further, contracts with government institutions and public sector undertakings may be subject to extensive internal
processes, policy changes, and insufficiency of funds which may lead to lower number of contracts available for
bidding, no bids available or increase in the time gap between invitation for bids and award of the contract. Due to
these and other factors, certain terms of such contracts, such as pricing terms, contract period, use of sub-contractors
and ability to transfer receivables under the contract or make appropriate adjustments as a result of changes in the tax
regime, are also less flexible than contracts with private companies.

Any adverse change in the policies adopted by the government regarding award of its contracts may adversely affect
our ability to win such contracts. To the extent that any of the contracts awarded to us by the government entities are
delayed, disrupted or cancelled, or subject to fund reallocation or insufficiency, our cash flows, business, results of
operations and financial condition may be adversely affected. Any adverse changes in government policies may lead
to our agreements being restructured or renegotiated, which could adversely affect our revenues, cash flows or
operations relating to existing contracts as well as our ability to participate in competitive bidding or bilateral
negotiations for future contracts.
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We are exposed to foreign currency fluctuation risks, particularly in relation to import of raw materials, receivables
from our foreign projects and our trade receivables, which may adversely affect our results of operations, financial
condition and cash flows.

We present our financial statements in Indian Rupees. However, given that we execute projects outside India a
significant portion of our business transactions is dealing with in foreign currencies. The breakdown of our revenue
from operations on the basis of geography is set out below:

Particulars Three months period | Financial Year ended | Financial Year ended | Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Revenue from 4,494.59 16,619.17 14,388.38 14,170.34

operations generated in
India (In X million)

Percentage to total 50.11 41.45 46.62 62.04
revenue from operations

(%)

Revenue from 4,474.44 23,473.13 16,472.99 8,671.08

operations  generated
outside India (In X

million)

Percentage to total 49.89 58.55 53.38 37.96
revenue from operations

(%)

Further, our raw materials such as zinc and aluminum are priced by reference to global benchmarks quoted in US
dollars, and hence our expenditures are largely influenced by the value of the US dollar. For details on the exchange
rates between the Indian Rupee and the USD, see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Significant Factors affecting our Results of Operations —Exchange Rates” on page 346.

While we hedge our foreign currency exposure through forward contracts, a very small portion of our international
business is hedged. Accordingly, depreciation of the Indian Rupee against the USD and other foreign currencies may
adversely affect our results of operations if there is an increase in the cost of the raw materials we import or any
proposed capital expenditure in foreign currencies.

The following table sets forth our foreign currency exposure for trade and other payables and for trade and other
receivables that is not hedged by derivative instruments or otherwise as at indicated dates:

(in < million)
Name As at June 30, 2024 As at March 31, 2024 As at March 31, 2023 As at March 31, 2022
of Amount | 9% of % of |Amount| %o of % of |Amount| % of % of |Amount| % of % of
curren in % total total in % total total in % total total in % total total
cy millions | receiva | receivab | millions | receiva | receiva | millions | receiva | receiva | millions | receiva | receiva
bles les and bles bles bles bles bles bles
and | payables and and and and and and
payable payable | payable payable | payable payable | payabl
sin sin S sin sin e
foreign foreign foreign foreign
currenc currenc currenc currenc
y y y y

Trade and other receivables

uU.s. 7,229.02 70.05 39.70| 7239.33 67.00 37.73|5,954.90 73.01 37.4414,951.22 70.31| 3246
Dollar

Euro 721.67 6.99 3.96| 823.85 7.63 4.29| 423.44 5.19 2.66| 571.17 8.11 3.75

Bangla | 1378.08 13.35 7.57 | 1866.80 17.28 9.73| 687.75 8.43 4.32| 525.32 7.46 3.44
deshi
Taka

Other” 990.97 9.61 5.44| 874.74 8.09 4.551,090.64 13.37 6.86| 994.96 14.12 6.53

Total |10,319.7| 100.00 56.67 | 10,804.7 | 100.00 56.30 | 8,156.73 | 100.00 51.28|7,042.67| 100.00| 46.18
4 0

Trade and other payables

uU.s. 2,206.15 57.87 13.13|2,652.86 53.15 15.90| 2,727.69 63.48 20.86 | 1,550.49 57.86| 14.48
Dollar

Euro 17.62 0.46 0.10 74.14 1.49 0.44| 473.96 11.03 3.62 15.34 0.57 0.14

Bangla 973.68 25.54 5.79|1,635.26 32.76 9.80| 462.79 10.77 3.54| 388.93 1451 3.63
deshi
Taka

Other* 614.54| 16.12% | 3.66% | 629.04| 12.60% | 3.77% | 632.77| 14.73% | 4.84%| 725.19| 27.06% | 6.77%

Total [3,811.99| 100.00 22.68| 4991.29| 100.00 29.91]4,297.21| 100.00 32.8712,679.84| 100.00| 25.02

#Other currency includes Bhutanese Ngultrum, Nigerian Naira, Kenyan Shilling, Franc CFA, Ghanaian Cedi, Jordinian Dinar, Mozambican Metical,
Qatari Riyal, Swedish Krona, Afghan Afghani, Ugandan Shilling, Nicaraguan Cordoba, West African CFA Franc, Thai Baht, Philippine Peso, SZL,
GMD, SRD and TZS.
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*Qther currency include Canadian Dollar, Bhutanese Ngultrum, Qatari riyal, Kenyan Shilling, Nigerian naira, Ghanaian Cedi, Jordinian Dinar,
Mozambican Metical, Nicaraguan Cordoba, Ugandan Shilling, Afghan Afghani, West African CFA Franc, Thai Baht, Philippine Peso, British Pound,
Australian Dollar, SZL, GMD, SRD, TZS and BIF.

Our Company was a subsidiary of Gammon India Limited (“GIL”) in the past. Any action taken against GIL
pursuant to the proceedings outstanding against GIL, may have an adverse impact on our reputation and business.

In the past, GIL was our holding company and in Financial Year ended March 31, 2016, it ceased to be our holding
company pursuant to acquisition of our equity shares by our Promoter, Ajanma Holdings Private Limited. Our
Company along with GIL had filed an application dated April 10, 2017, before the National Company Law Tribunal,
Mumbai bench praying for, amongst other things, the sanction of the Scheme of Arrangement under which GIL
transferred its engineering, procurement and construction business in the transmission and distribution sector,
including the tower testing facility located at Deoli, Maharashtra, tower manufacturing facilities located at Baroda,
division of conductor factory at Silvassa, Dadra and Nagar Haveli, and the tower manufacturing facility at Deoli,
Mabharashtra, to our Company. Further, GIL continued to hold 25% in our Company in the Financial Year ended March
31, 2016. Owing to the borrowings of GIL, the shareholding of GIL in our Company was pledged to the lenders of
GIL which were invoked by such lenders in 2018 and as a result of such invocation, the GIL’s shareholding in our
Company reduced. As on the date of this Red Herring Prospectus, GIL holds 389,770 Equity Shares aggregating to
0.31% of the issued and paid-up Equity Share capital of our Company. For further details, see “Capital Structure” and
“History and Certain Corporate Matters” on pages 82 and 229, respectively.

We understand from the public sources that GIL has several outstanding complaints and actions by statutory and
regulatory authorities against it, including recall of all loans and facilities by its lenders in the previous years. Some of
GIL’s lenders have also filed for winding up petitions against GIL. Further, the trading in equity shares of GIL has
also been suspended. Further, GIL has severe manpower issues and is also defaulting on its statutory and regulatory
obligations.

Further, pursuant to the two share purchase agreements, each dated November 23, 2023, our Company sold its
shareholding in Burberry Infra Private Limited (“Burberry”) to Ajanma Holdings and The Freyssinet Prestressed
Concrete Company Limited. Consequently, as on the date of this Red Herring Prospectus, our Company does not have
any shareholding in Burberry. Thereafter, Burberry has subscribed to 10,000,000 optionally convertible debentures
and purchased 2,600 equity shares of DIPL, aggregating to 26% of issued and paid-up equity share capital of Deepmala
Infra Private Limited (“DIPL”), a subsidiary of GIL. Further, Burberry has also acquired management control of DIPL.
Owing to the related party transactions with Burberry (as an associate of our Company) in the past three Financial
Years, as applicable, Burberry has been identified as our Group Company, in terms of the SEBI ICDR Regulations.
For details see, “Restated Consolidated Financial Information- Note 51: Related Party Disclosures” on page 323. As
on the date of this Red Herring Prospectus, Burberry is a member of our Promoter Group.

Other than the above, our Company does not have any relationship with GIL. While we believe that our association
with GIL in the past will not have any adverse effect on our Company, however, we cannot assure you that any adverse
findings against GIL will not impact our business operations or reputation in any manner.

In the past, our books of accounts have been inspected by the Ministry of Corporate Affairs (“MCA”) and certain
non-compliances have been found by the MCA in our books of accounts. If we are subject to penalties or other
regulatory actions in relation to the non-compliances, our reputation, business and results of operations could be
adversely affected.

MCA had conducted an inspection of our books of accounts, records and other statutory documents on November 19,
2018, under Section 206(5) of the Companies Act, 2013, whereby our Company was required to furnish certain details
for the period from April 1, 2014 to March 31, 2018 in relation to, inter alia, (a) the long term borrowing availed from
Gammon India Limited in Financial Year ended March 31, 2014, (b) the various corporate guarantees given by us to
various companies since April 1, 2014, (c) liabilities of our Company, (d) loans and advances made by our Company,
(e) subcontracting expenses incurred by the Company, (f) provisioning for debts made by our Company. The MCA
did not provide for the reasons of conducting such inspection. During the course of inspection, MCA found non-
compliances in our books of accounts which, inter alia, included:

Q) failure to calculate impairment of assets recoverable amount from related party receivables from Gammon
India Limited, Consortium of Jyoti and Gammon and ATSL Infrastructure Projects Limited and Gammon
FECP JV, for Financial Year ended March 31, 2018, which is in violation of section 129 of the Companies
Act, 2013;

(ii) large amounts of bad debts i.e. ¥771.21 million, written off by our Company in Financial Year ended March
31, 2017 and no steps taken by our Company to recover the same in the last two years;

(iii) inability to furnish relevant documentary proof for procurement of funds and valuation certificate for

acquisition of our Company by Ajanma Holdings Private Limited in Financial Years ended March 31, 2017
and March 31, 2018; and
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(iv) inflation of the profits of the Company by not provisioning for CSR activities in the balance sheet of the
Company in Financial Year ended March 31, 2018, which is non-compliant with sections 128, 134 and 135
of the Companies Act, 2013 and improper disclosure of CSR activities in the Board report of the Company
in violation of sections 134 and 135 of the Companies Act, 2013.

(v) non-appointment of chief financial officer and company secretary with effect from April 1, 2010 to June 28,
2018, in violation of sections 203 and 383A of the Companies Act, 2013;

(vi) failure to disclose details of acquisition for each business combination of the Company, in violation of section
129 of the Companies Act, 2013;

(vii) having large amounts of contingent liabilities on account of counter guarantees, claims against Company and
disputed statutory liabilities etc. in Financial Year ended March 31, 2018;

(viii)  non-inclusion of director’s responsibility statement in the financial statements of our Company in Financial
Years ended Mach 31, 2016, Mach 31, 2017 and Mach 31, 2018, in violation of the provisions of section
134(5) of the Companies Act, 2013; and

(ix) violation of section 143 of the Companies Act, 2013 by not complying with the mandatory accounting
standard under the Accounting Standard Rules, 2015 in Financial Years Mach 31, 2017 and Mach 31, 2018.

Our Company has not received any communication from the MCA with respect to the date of closure of the inspection.
However, our Company received a letter dated November 27, 2020, directing our Company to compound, first four of
the aforementioned non-compliances. Our Company has not received any correspondence from the MCA, post letter
dated November 27, 2020 and accordingly no further action is required from the Company.

On December 19, 2023 and December 20, 2023, our Company filed three applications with the MCA pursuant to
section 441 of the Companies Act, 2013 for compounding of violations of provision of sections 129, 134 read with
135 and 203 of the Companies Act, 2013, respectively. In this regard, the Regional Director, Western Region, MCA,
Mumbai (“Regional Director, Mumbai”’) has passed interim orders each dated April 24, 2024, directing our Company
(including our Directors and KMPS) to pay compounding fee aggregating to ¥2.13 million. Our Company has paid the
said compounding fee and copies of challans have been submitted to the Regional Director, Mumbai. There are no
violations, as disclosed above, that are continuing or not compounded by the MCA, as on the date of this Red Herring
Prospectus. For further information, see “Outstanding Litigation and Material Developments” on page 367.

We cannot assure you that such type of lapses will not occur in the future and that we will not be subject to further
penalties or other regulatory action.

We have substantial capital expenditure and working capital requirements involving relatively long implementation
periods and we may require additional financing to meet those requirements. Our indebtedness and the conditions
and restrictions imposed on us by our financing arrangements could adversely affect our ability to conduct our
business.

We have incurred significant capital expenditure for the three months period ended June 30, 2024 and the Financial
Years ended March 31, 2024, March 31, 2023 and March 31, 2022, respectively. Further, in many cases, a significant
amount of our working capital is required to finance the purchase of materials before payment is received from our
clients and also for the objects of the Offer. Details of our capital expenditure and working capital as per Restated
Consolidated Financial Information is set out below:

(in X million)

Particulars Source of financing As at and for the

Three months | Financial Year | Financial Year | Financial Year
period ended | ended March | ended March | ended March
June 30, 2024 31, 2024 31, 2023 31, 2022
Capital expenditure * Capex and term loans from 192.56 322.73 659.56 707.53
various banks and non-
banking financial
institutions and balance
from internal accruals.
Working capital Working capital facilities 11,920.18 11,748.79 7,899.59 6,672.34
from various banks, non-
banking financial
institutions, equity raised,
inter corporate loans and
internal accruals.

“Gross additions in fixed assets, net addition in capital work in progress and intangible assets.
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Capital Expenditure:

Source of financing As at and for the (in ¥ million)
Three months Financial Year Financial Year Financial Year
period ended June | ended March 31, | ended March 31, | ended March 31,
30, 2024 2024 2023 2022
Capital expenditure and term loans from - 33.33 166.80 400.00
various banks and non-banking
financial institutions
Capital expenditure from internal 192.56 289.40 492.76 307.53
accruals.
Total 192.56 322.73 659.56 707.53
Working Capital
(in % million)
Particulars As at June 30, As at March As at March As at March
2024 31,2024 31,2023 31, 2022
Working Capital Requirement 11,920.18 11,748.79 7,899.59 6,672.34
Funding Pattern
Short term borrowing 4,851.79 5,146.44 4,246.70 2,702.00
Internal accruals/ Net worth 7,068.39 6,602.35 3,652.89 3,970.34
Total 11,920.18 11,748.79 7,899.59 6,672.34

For further details in relation to our capital expenditure and working capital requirements, see “Objects of the Offer”
on page 100.

Projects in the sector in which we operate typically are capital intensive, involve relatively long gestation periods, and
require us to obtain financing through various means. Whether we have accessibility to such capital or can obtain such
financing on competitive terms will be dependent on numerous factors, including general economic and capital market
conditions, credit availability from banks and financing entities, investors’ confidence, our levels of existing
indebtedness and other factors beyond our control as well as on the timely completion of our projects.

The actual amount and timing of our future capital expenditure or working capital requirements may differ from
estimates due to, among other factors, unforeseen delays or cost overruns, changes in business plans due to prevailing
economic conditions, unanticipated expenses, receipt of partial payment for the project, environmental concerns, our
business performance, regulatory changes, economic conditions, engineering design changes, weather related delays,
technological changes, additional market developments and new opportunities in the industry. To the extent our
planned expenditure requirements exceed our available resources, we will be required to seek additional debt or equity
financing.

Our sources of additional financing, in the event that we need to draw on them to meet our working capital or capital
expenditure needs, may include the incurrence of debt, the issue of equity or debt securities or a combination of both.
If we decide to raise additional funds through the incurrence of debt or issuance of debt securities or a combination of
both, our interest and debt repayment obligations will increase, which could have a significant effect on our
profitability and cash flows. If we do incur debt in the future, our interest and debt repayment obligations will increase,
which may adversely affect our profitability and cash flows. We may also become subject to restrictive covenants in
our financing agreements which may restrain us from undertaking capital expenditure and spend on our working capital
requirements in a manner which may not be permitted under our financing documents. Please see “- Our financing
agreements contain covenants that limit our flexibility in operating our business. Further, our Company has availed
unsecured loans from banks and other financial institutions, which may be recalled on demand. If we are not in
compliance with certain of these covenants and are unable to obtain waivers from the respective lenders, our lenders
may accelerate the repayment schedules, and enforce their respective security interests, leading to a material adverse
effect on our business and financial condition. ” on page 43. Any issuance of equity to raise additional funds, on the
other hand, would result in a dilution of the ownership of existing shareholders and our earnings per Equity Share.

Additionally, our ability to obtain additional financing on favorable commercial terms, if at all, will depend on a
number of factors, including, amongst others:

. our results of operations and cash flows;

. the amount and terms of our existing indebtedness;

. general market conditions in the markets where we operate; and

. general condition of the debt and equity markets and our credit rating.
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10.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Credit Risk” on page
365.

Our working capital requirements may increase if the payment terms in our agreements with our clients or purchase
orders include reduced advance payments or longer payment schedules. These factors may result in increases in the
amount of our receivables and short-term borrowings. Continued increases in our working capital requirements or our
inability to obtain financing at favorable terms, or at all may have a material adverse effect on our financial condition,
results of operations and cash flows.

We have an outstanding FIR filed by the Central Bureau of Investigation, Anti-Corruption Bureau, Lucknow, Uttar
Pradesh (“CBI”) for the Gomti River Project. Any adverse developments in such CBI matter may have a material
adverse effect on our business, financial condition, results of operations and cash flows.

An FIR dated July 2, 2021, has been filed by the CBI against 189 parties including our Company in relation to the
irregularities committed with criminal intent in the implementation of various works relating to “Gomti River
Channelization Project” and “Gomti River Front Development” by the Irrigation Department of the Government of
Uttar Pradesh. The value of the order which was granted to our Company in relation to the Gomti River Project was
%160.61 million, out of a total of ¥14,378.08 million sanctioned for the Gomti River Project. For details, see
“Outstanding Litigation and Material Developments- Litigation against our Company - Criminal litigation” on page
367. Should any new developments arise, such as any change in applicable Indian law or any rulings against us by
appellate courts or tribunals, we may need to make provisions in our financial statements that could increase expenses
and current liabilities. Any adverse decision in such legal proceedings may have a material adverse effect on our
business, financial condition, results of operations and cash flows.

In the past, our Company has received a show cause notice from RBI for FEMA non-compliance. Any adverse
action in the future or inability of our Company to realize and repatriate the outstanding dues may have a material
adverse impact on our business operations and financial condition.

In the past, our Company has received a show cause notice from RBI dated January 18, 2023 (“SCN™), on account of
our Company’s failure to realize and repatriate to India an aggregate value of 36,645.55 million for the goods or
software exported by our Company, within the timeline prescribed under Regulation 9 of RBI notification no. FEMA
23(R) made under FEMA.. The SCN further stated that RBI has decided to pass an order under Regulation 16 of RBI
notification no. FEMA 23(R) made under FEMA and put our Company’s name under the caution list of exporters due
to such non-compliance as stipulated in the A.P. {D.I.R. Series} Circular No. 74 dated May 26, 2016 read with A.P.
{D.I.R. Series} Circular No. 3 dated October 9, 2020, and our Company was directed to submit a written response
against such order to be passed by the RBI. Our Company submitted its response to the SCN, stating that, inter alia,
41 out of the 602 outstanding bills were submitted with the authorized dealer banks and were pending closure in their
banking system and 48 out of the 602 outstanding bills have been realized but the same are not reflected in the export
data processing and monitoring system, and certain bills were under dispute with third parties. Further, we submitted
that since our Company is an EPC company, majority of our export transactions are covered under approved project
export memorandum and are guided by certain milestone payment terms as per the conditions of the turnkey contracts.
One of our authorized dealer banks had also submitted to the RBI, inter alia, that it was satisfied with the efforts made
by our Company towards reduction of pending shipping bills and further submitted that they do not recommend
inclusion of our Company’s name under the caution list of exporters. RBI took on record the submissions made by our
Company and issued an email warning dated November 1, 2023 to our Company to strictly adhere to all the FEMA
guidelines in the future. As on the date of this Red Herring Prospectus, the name of our Company has not been put
under the RBI caution list for exporters and our Company has not received any further communication from RBI and
no proceedings have been initiated against our Company in this regard. Our authorized dealer bank by way of its email
dated February 24, 2024, has also confirmed that our Company does not fall in the caution list as per the latest data
obtained by them from the RBI. However, there can be no assurance that RBI will not take any further action against
our Company in the future or that we will be able to clear some or all of our shipping bills in the future or at all. Any
adverse action in the future or inability of our Company to realize and repatriate the outstanding dues may have a
material adverse impact on our business operations and financial condition.

Our Company along with our Promoter, Ajanma Holdings, are proposing to acquire a part of the business of
Gammon Engineers and Contractors Private Limited (“GECPL”) which is facing restructuring by its lenders. Any
action against GECPL pursuant to its restructuring may have a material adverse impact on our Company and the
proposed acquisition.

GECPL is currently unable to meet its financial obligations and its lenders are actively pursuing restructuring of
GECPL under the Reserve Bank of India (Prudential Framework for Resolution of Stressed Assets) Directions, 2019.
Our Company along with our Promoter, Ajanma Holdings, are proposing to acquire a part of the business of GECPL
for which our Company along with our Promoter, Ajanma Holdings, have submitted an offer to the lenders of GECPL
which is subject to approval and acceptance by these lenders. Further, our Company has also taken our Board’s
approval, as required under the Companies Act, 2013, for such investment in GECPL. The acquisition will be funded
through the internal cash accruals of our Company and Net Proceeds will not be utilized towards the acquisition, in
any manner. The acquisition will be funded through the internal cash accruals of our Company and Net Proceeds will
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not be utilized towards the acquisition, in any manner. While we cannot foresee the outcome owing to acquisition of
the part of the business of GECPL in the future, we cannot assure you that acquiring the business of GECPL will not
have any impact on our financial condition, our business operations or reputation in any manner.

Any disruption, breakdown or shutdown of our manufacturing facilities may have a material adverse effect on our
business, financial condition, results of operations and cash flows.

We have four manufacturing facilities in India which are located at VVadodara in the state of Gujarat, Deoli in the state
of Maharashtra and Silvassa (two units for manufacturing poles and conductors, each) in the union territory of Dadra
and Nagar Haveli. For further details, see “Our Business — Description of our Business — Integrated In-house model”
on page 215. We are dependent on our manufacturing facilities for the fabrication or production of towers, conductors
and poles and for galvanizing the towers and poles manufactured by us. Our manufacturing facilities are concentrated
in West and Central India and events impacting those geographical areas may disrupt our production and operations.
Further, our manufacturing facilities are subject to operating risks, such as the breakdown or failure of equipment,
disruption in power supply or processes, severe weather conditions, performance below expected levels of efficiency,
obsolescence, logistical issues, labor disputes, natural disasters, industrial accidents, infectious diseases, political
instability, the need to comply with the directives of relevant government authorities and the requirement to obtain
certain material approvals to operate our manufacturing facilities. For instance, our manufacturing facilities were shut
pursuant to the lockdowns imposed during COVID-19 pandemic which impacted approximately 30 days of our total
production.

Our clients rely significantly on the timely delivery of projects. While we seek to ensure that our projects are completed
on time, our client relationships, business and financial results may be adversely affected by any disruption, shutdown
of operations of our manufacturing facilities or project related services, due to any of the factors mentioned above.

We are required to furnish bank guarantees/ surety bonds as part of our business. Our inability to arrange such
guarantees or the invocation of such guarantees or our inability to fulfill any or all of the obligations under such
bank guarantees / surety bonds may or may not adversely affect our cash flows and financial condition.

In terms of our EPC contracts and requirement of the government clients, we are required to provide certain financial
guarantees such as bid security, advance security, performance bank guarantees, and retention bank guarantees for our
projects. We typically issue bank guarantees to the relevant authority with whom the contractual arrangement has been
entered into. These guarantees are typically required to be furnished within a few days of the signing of a contract and
remain valid up to around 12 to 18 months beyond the scheduled completion period or as required under specific
contracts, after the defect liability period prescribed in that contract. In addition, letters of credit are often required to
satisfy payment obligations to suppliers and sub-contractors. We may not be able to continue obtaining new financial,
performance and retention bank guarantees in sufficient quantities to match our business requirements. If we are unable
to provide sufficient collateral to secure the financial bank guarantees, performance bank guarantees, retention bank
guarantees or letters of credit, our ability to enter into new contracts or obtain adequate supplies could be limited and
could have a material adverse effect on our business, results of operations and financial condition.

Set out below is the amount of bank guarantees/ surety bonds furnished by our Company in the three months period
ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, respectively.

furnished (in X
million)

project completion
date, hence it varies
from project to
project. The
maximum validity
period in existing
surety bonds issued
is up to Financial
Year 2024-2025.

Particulars Period of validity | Three months period Financial Year Financial Year Financial Year
ended June 30, 2024 | ended March 31, | ended March 31, | ended March 31,
2024 2023 2022

Amount of bank | The  validity  of 38,515.00 37,082.00 30,304.40 21,526.20
guarantees bank  guarantees
furnished (in X |varies from project
million) to project. The
maximum validity
period in existing
bank guarantees is
up to July 31, 2028.

Amount of | The surety bonds 201.55 201.84 198.52 0.00
surety  bonds|are valid till the

We may be unable to fulfil any or all of our obligations under the contracts entered into by us in relation to our ongoing
projects due to unforeseen circumstances which may result in a default under our contracts resulting in invocation of

39



13.

14.

the bank guarantees issued by us. While we have not had any instances in the three months period ended June 30, 2024
and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, if any or all the bank guarantees
are invoked, it may result in a material adverse effect on our business and financial condition. Also see, “— We have
certain contingent liabilities, which, if they materialize, may or may not adversely affect our results of operations,
financial condition and cash flows” on page 44.

Our Company, Promoters, Directors, Subsidiaries and Group Companies are involved in certain legal proceedings.
An adverse outcome in such proceedings may have a material adverse effect on our business, results of operations
and financial condition.

Our Company, Promaoters, Directors, Subsidiaries and Group Companies are involved in certain legal proceedings.
These legal proceedings are pending at different levels of adjudication before various courts and tribunals or other
governmental authorities. The amounts claimed in these proceedings have been disclosed to the extent ascertainable
and include amounts claimed jointly and severally from us and other parties.

A summary of outstanding litigation proceedings involving our Company, our Promoters, our Directors, our
Subsidiaries and our Group Companies as on the date of this Red Herring Prospectus and as disclosed in the section
titled “Outstanding Litigation and Other Material Developments” in terms of the SEBI ICDR Regulations is provided
below:

Name of entity Number of Number of Tax Number of Number of Number of Aggregate
Criminal proceedings Statutory or Material civil | Other pending amount
proceedings regulatory litigations material involved*
proceedings litigation (in X million)

Company

By our Company 11 N.A. N.A. 11 Nil 1,766.12%

Against our 2 61 2 4 6 2,359.20

Company

Directors

By our Directors Nil Nil Nil Nil Nil N.A.

Against our Nil Nil Nil Nil Nil N.A.

Directors

Promoters**

By our Nil Nil Nil Nil Nil N.A.

Promoters

Against our Nil Nil Nil Nil Nil N.A.

Promoters

Subsidiaries

By our Nil Nil Nil Nil Nil N.A.

Subsidiaries

Against our Nil Nil Nil Nil Nil N.A.

Subsidiaries

Group Companies

By our Group Nil Nil Nil Nil Nil N.A.

Companies

Against our Nil Nil Nil Nil Nil N.A.

Group

Companies

*  To the extent quantifiable. The amount in dispute in relation to taxation matters is to the extent quantifiable as per notice of demand and
excluding any further liabilities towards interest and penalty.

**  QOther than proceedings involving our Directors.

#  This does not include BDT 14.94 million representing claims submitted by our Company against various parties. For details, see
“Outstanding Litigation and Other Material Developments - Litigation by our Company - Material civil litigation” on page 373.

For the three months period ended June 30, 2024, we derived approximately 29% of our revenue from our
international clients in Bangladesh, Mali and Niger. Our inability to handle risks associated with executing foreign
projects and supplying our products to foreign countries which could negatively affect our business with clients in
foreign countries, as well as our operations and assets in such countries.

In the three months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and
March 31, 2022, our Company has completed 26 projects across various countries. A breakup of our geographical
presence in India and the international market in the three months period ended June 30, 2024 and the Financial Years
ended March 31, 2024, March 31, 2023 and March 31, 2022, is provided below:

Particulars Three months period | Financial Year ended | Financial Year ended | Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Number of projects Nil 1 1 4
completed in  the
international market
Number of projects Nil 10 2 8
completed in India
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The table below sets for a breakup of our revenue from operations generated in India and outside India for the three
months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31,
2022, on a consolidated basis.

Particulars | Three months period | Financial Year ended|Financial Year ended |Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Amount of|Percentage | Amount of|Percentage | Amount of|Percentage | Amount of|Percentage
revenue of revenue |revenue of revenue |revenue of revenue |revenue of revenue
from from from from from from from from
operations |operations |operations |operations |operations |operations |operations |operation
(in 2| (%) (in %[ (%) (in %[ (%) (in | (%)
million) million) million) million)

India 4,494.59 50.11 16,619.17 41.45 14,388.38 46.62 14,170.34 62.04

Outside 4,474.44 49.89 23,473.13 58.55 16,472.99 53.38 8,671.08 37.96

India

Total 8,969.03 100.00 40,092.30 100.00 30,861.37 100.00 22,841.42 100.00

revenue

from

operations

As on June 30, 2024, our unexecuted order book amounted to 336,290.82 million constituting 35.53% of our total
unexecuted order book, from our ongoing projects in India and 265,839.84 million constituting 64.47% of our total
unexecuted order book, from our ongoing projects outside India.

Further, out of our portfolio of international projects we have witnessed a certain degree of unrest in countries like
Bangladesh, Mali and Niger, in the past. For the three months period ended June 30, 2024, we derived 29.17% of our
revenue from our international clients in Bangladesh, Mali and Niger. The details of the revenue generated, percentage
of revenue generated, number of contracts and number of clients in these countries, for the three months period ended
June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, are as follows:

Financial Year ended
March 31, 2022

Financial Year ended
March 31, 2023

Financial Year ended
March 31, 2024

Particulars Three months period

ended June 30, 2024

Bangladesh

Revenue 1,726.77 11,018.98 8,193.00 5,108.35
generated (in 3
million)
Percentage of
revenue
generated
Number
contracts
Number
clients

Mali

19.25% 27.48% 26.55% 22.36%

of 7 7 6 4

of 1 1 1 1

Revenue 752.54 715.38 605.96
generated (in 3
million)
Percentage of
revenue
generated
Number
contracts
Number
clients

Niger

2,248.99

8.39% 5.61% 2.32% 2.65%

of 2 2 2 2

of 2 2 2 2

Revenue 137.58 633.19 3,280.55 68.20
generated (in
million)
Percentage of
revenue
generated
Number

contracts

1.53% 1.58% 10.63% 0.30%

of 2 2 2 2
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Particulars Three months period Financial Year ended Financial Year ended Financial Year ended

ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Number of 1 1 1 1

clients

Our geography wise order intake for orders outside India has also fluctuated in the past. The table below shows our
geography wise order intake for the three months period ended June 30, 2024 and the Financial Years ended March
31, 2024, March 31, 2023 and March 31, 2022.

(in % million)

Geography of For the Financial Year ended
client June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
In India 1,494.42 24,659.60 17,354.01 14,307.37
QOutside India 7,943.57 19,175.23 47,487.73 19,951.66
Total 9,437.99 43,834.83 64,841.74 34,259.03

Our international operations are subject to risks that are specific to each country and region in which we operate, as
well as risks associated with international operations in general. Our international operations are subject to, among
other risks and uncertainties, the following:

. social, economic, political, geopolitical conditions and adverse weather conditions, such as natural disasters,
civil disturbance, terrorist attacks, war or other military action would affect our business and operations and
may also prevent us from production or delivery of our products to our clients;

. compliance with local laws, including legal constraints on ownership and corporate structure, environmental,
health, safety, labor and accounting laws, may impose onerous and expensive obligations on our foreign
subsidiaries. If we are unable to comply with such laws, our business, results of operations, financial condition
and cash flows could be adversely affected;

. understanding of the ground level conditions including costs of labour, material and services and impacts of
changes in taxation;

. ability to get access to local materials and services at the rates quoted in the bids;
. unavailability of skilled and unskilled labour in foreign countries;
) changes in foreign laws, regulations and policies, including restrictions on trade, import and export license

requirements, and tariffs and taxes, intellectual property enforcement issues and changes in foreign trade and
investment policies, may affect our ability to both operate and the way in which we manage our business in
the countries in which we operate;

. fluctuations in foreign currency exchange rates against the Indian Rupee, may affect our results of operations,
the value of our foreign assets i.e. the relative prices at which we and our competitors undertake projects in
the same markets and the cost of certain inventory and non-inventory items required for our operations;

. anti-competitive behavior, money laundering, bribery and corruption by third parties as well as crime and
fraud;
. inability to effectively enforce contractual or legal rights and adverse tax consequences; differing accounting

standards and interpretations.
Any of these risks could have a material adverse effect on our business and financial condition.

Trade receivables, contract assets and inventories form a substantial part of our current assets and net worth.
Further our cash flows from operating activities are also reducing. Failure to manage the same could have an
adverse effect on our profitability, cash flow and liquidity.

Our business is working capital intensive and hence trade receivables, contract assets and inventories form substantial
part of our current assets and net worth. For the three months period ended June 30, 2024 and the Financial Years
ended March 31, 2024, March 31, 2023 and March 31, 2022, the trade receivable, contract assets and inventories was
as follows:

(R in million, unless specified otherwise)

Particul Thzefll‘l;onﬂgsop;g;: L407 dFl(;l;:{lclalhﬁgelar For Financial Year ended | For Financial Year ended

articwiars | ended June St ende 20;‘:“ > | Mareh 31, 2023 March 31, 2022
Trade 9,140.26 10,261.41 6,448.95 6,397.35
Receivables
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5 LLLCOL I ) 5 ol LGN s For Financial Year ended | For Financial Year ended
Particulars | ended June 30, 2024 endedzl\‘/)lél:ch 31, March 31, 2023 March 31, 2022
Contract 21,128.42 19,510.83 14,669.05 10,944.29
Assets
Inventories 4,654.62 3,782.67 3,109.96 2,784.86
Total (A) 34,923.30 33,554.91 24,227.97 20,126.50
Total 48,361.70 46,206.08 34,454.91 28,418.65
Assets (B)

Percentage 72.21% 72.62% 70.32% 70.82%
constitution

of Total

Assets

(A/B*100)

For further details see “Objects of the Offer- Basis of estimation of incremental working capital requirement- Existing
working capital” on page 102.

The following table sets forth details of our cash flows from operating activities for the three months period ended
June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022:

(% in million)
Particulars Three months period For Financial Year For Financial Year For Financial Year
ended June 30, 2024 ended March 31,2024 | ended March 31, 2023 | ended March 31, 2022
Net cash flow from 1,318.72 354.85 1,426.79 501.62
operating activities

The results of operations of our business and our overall financial condition are hence dependent on our ability to
effectively manage our inventory, contract assets and trade receivables. We generally procure raw materials on the
basis of management estimates based on past requirements and future estimates. To effectively manage our supplies
inventory, we must be able to accurately estimate customer demand, project requirements, project timelines and supply
requirements and purchase new inventory accordingly. However, if our management misjudges expected project
timelines and customer demand, it could cause either a shortage of construction materials or an accumulation of excess
inventory. Further, if we fail to finish any project within the given timelines, we may be required to carry work-in-
progress inventory on our books and pay for fresh supplies on other projects without receiving payment for earlier
projects, requiring to create additional vendor financing, all of which could have an adverse impact on our income and
cash flows.

To effectively manage our trade receivables, we must be able to accurately evaluate the credit worthiness of our
customers, contractors / employers and ensure that suitable terms and conditions are given to them in order to ensure
our continued relationship with them. However, if our management fails to accurately evaluate the credit worthiness
of our customers, it may lead to bad debts, delays in recoveries and / or write-offs which could lead to a liquidity
crunch, thereby adversely affecting our business and results of operations. A liquidity crunch may also result in
increased working capital borrowings and, consequently, higher finance cost which will adversely impact our
profitability.

Our financing agreements contain covenants that limit our flexibility in operating our business. Further, our
Company has availed unsecured loans from banks and other financial institutions, which may be recalled on
demand. If we are not in compliance with certain of these covenants and are unable to obtain waivers from the
respective lenders, our lenders may accelerate the repayment schedules, and enforce their respective security
interests, leading to a material adverse effect on our business and financial condition.

As on June 30, 2024, our borrowings, on a consolidated basis, were X 6,034.28 million (excluding non-fund based
limits). A portion of these borrowings is secured by mortgage of immovable properties, hypothecation of current assets
(both present and future) and fixed immovable assets. Our existing financing arrangements contain a number of
restrictive covenants that impose significant operating and financial restrictions on us and may limit our ability to,
without prior consents from the lenders, engage in acts that may be in our long-term best interest, including restrictions
on our ability to, among other matters, change our capital structure, undertake merger or amalgamation, change our
ownership and composition of our board of directors, senior management or key managerial personnel, issue further
Equity Shares, make certain payments (including payment of dividends, redemption of shares and prepayment of
indebtedness), alter the business we conduct or investments to set up new projects or expansion activities, entering
into real estate transactions, engaging the services of other banks in the Offer including as investment banks, escrow
collection banks, public issue account banks, sponsor banks and refund banks and other intermediaries and other
ancillary actions as may be required in relation to the Offer, carry out modifications, amendments or alterations to the
constitutional documents of the Company, enter into borrowing arrangements with any other bank, financial
institution, company or otherwise, create any charges, lien or encumbrances over our assets or undertaking or any part
thereof in favor of any third party, or sell, assign, mortgage or dispose of any fixed assets charged to a lender or wind-
up, liquidate or dissolve affairs or take steps for voluntary winding up or liquidation or dissolution.
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If we are not in compliance with certain of these covenants and are unable to obtain waivers from the respective lenders
or if any events of default occur, our lenders may accelerate the repayment schedules or terminate our credit facilities.
For the three months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and
March 31, 2022, we have outstanding unsecured loans amounting to ¥788.35 million, ¥1,150.18 million, %835.64
million, and ¥245.22 million, respectively, from banks and other financial institutions, which are repayable on demand
to them. These loans are not repayable in accordance with any agreed repayment schedule and may be recalled by the
relevant lender at any time. In such cases, we may be required to repay the entirety of the unsecured loans together
with accrued interest. There can be no assurance that the lenders will not recall such borrowings or if we will be able
to repay loans advanced to us in a timely manner or at all. Subsequently, if we are unable to pay our debt, affected
lenders could also proceed against any collateral granted to them to secure such indebtedness. Further, such covenant
defaults could result in cross-defaults in our other debt financing agreements. In the event our lenders accelerate the
repayment of our borrowings, there can be no assurance that we will have sufficient assets to repay our indebtedness.
We have obtained consents from all the lenders with whom we have signed the facility agreements or novation
agreements or sanction letters and have intimated the lenders where the terms of the facility agreements or sanction
letters provided for an intimation to such lender.

Additionally, pursuant to the Scheme of Arrangement, our Company was allocated certain borrowings, however,
certain lenders, viz., Life Insurance Corporation of India, General Insurance Corporation of India and United India
Insurance Company Limited, did not sign the novation agreements with us for such borrowings. Accordingly, despite
such lenders have not recorded our Company as a borrower, we have intimated such lenders in relation to the Offer,
to the extent practicable. For details, see “Restated Consolidated Financial Information — Note 19: Other Financial
Liabilities” on page 309. In the absence of any contract with Life Insurance Corporation of India, General Insurance
Corporation of India and United India Insurance Company Limited, there is no contractual/ other obligation on our
Company to obtain lenders’ consent from Life Insurance Corporation of India, General Insurance Corporation of India
and United India Insurance Company Limited, for undertaking the Offer, further issue of the equity shares or any
change in capital structure.

If our future cash flows from operations and other capital resources become insufficient to pay our debt obligations or
our contractual obligations, or to fund our other liquidity needs, we may be forced to sell assets or attempt to restructure
or refinance our existing indebtedness. Our ability to restructure or refinance our debt will depend on the condition of
the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest
rates and may require us to comply with more onerous covenants, which could further restrict our business operations.
The terms of existing or future debt instruments may restrict us from adopting some of these alternatives. In addition,
any failure to make payments of interest or principal on our outstanding indebtedness on a timely basis would likely
result in a reduction of our creditworthiness or credit rating, which could harm our ability to incur additional
indebtedness on acceptable terms.

We have certain contingent liabilities, which, if they materialize, may adversely affect our results of operations,
financial condition and cash flows.

Our contingent liabilities for as at June 30, 2024, are as follows:

Particulars Amount as of June 30, 2024
(R in million)

(a) Contingent Liabilities
Bank guarantees issued by the bankers 661.11
Indirect tax matters for which Company has preferred appeal 930.65
Direct tax matters for which Company has preferred appeal 761.68
Others 177.62
Total (a) 2531.06
(b) Commitments
Estimated amount of contracts remaining to be executed on Capital Account and not 696.25
provided for in accounts
Other Commitments 11.37
Total (b) 707.62

We cannot assure you that we will not incur similar or increased levels of contingent liabilities in the future. If any of
these contingent liabilities materialize, our financial condition and results of operation may be adversely affected. For
further details on our contingent liabilities, see “Summary of the Offer Document” and “Restated Consolidated
Financial Information — Note 49: Contingent liabilities and Commitments™ on pages 14 and 321, respectively.

Our contracts with government agencies usually contain terms that favour the government clients, who may
terminate our contracts prematurely and impose restrictions on our Company from procurement of any future
contracts under various circumstances beyond our control such as right of way or foreign clearances, which may
have a material adverse impact on our financial condition and results of operations.

The counterparties to a number of our EPC contracts are Indian and foreign government entities and these contracts
are usually based on the forms chosen by such entities. As a result, we have only a limited ability to negotiate the terms
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of these contracts, which tend to favour the government clients. For instance, the terms laying out our obligations in
relation to delivery and completion schedules, specifications for manufacturing and testing of products, guarantees to
be furnished by us for the project, right of way, foreign clearances etc., are determined by the government entities and
we are not permitted to amend such terms. The contractual terms may present risks to our business, including:

o risks we have to assume and lack of recourse to our government client where defects in site or geological
conditions were unforeseen or latent from our preliminary investigations, design and engineering prior to
submitting a bid;

. liability for defects arising after the termination of the agreement;
. clients’ discretion to grant time extensions, which may result in project delays and/or cost overruns; and
. the right of the government client to terminate our contracts for convenience at any time after providing us

with the required written notice within the specified notice period.

Under our EPC contracts, the contract price and scheduled completion date of the project may not be adjusted for any
unforeseen difficulties or costs such as work stoppages, labour or social unrest, environmental activism, adverse
weather conditions such as cyclones and monsoons, natural calamities, delays in construction, delays in clearances,
increased cost of raw materials, unavailability of adequate funding, inability to secure rights of way for certain portions
of the transmission line or within the required timeframe, failure to complete projects within budget and in accordance
with the required specifications, legal actions brought by third parties, changes in government, regulatory and tax
policies, foreign exchange movements, adverse trends in the power transmission industry. However, we are responsible
for having foreseen difficulties such as unavailability of equipment, factored into our contract price and completion
date. Such conditions in the EPC contracts may affect the efficient execution of these projects and may have adverse
effects on our profitability, cash flow and our reputation.

We have in the past entered into related party transactions and may continue to do so in the future and there can
be no assurance that we could not have achieved more favourable terms if such transactions had not been entered
into with related parties.

In the ordinary course of our business, we have entered into transactions with related parties especially with our joint
ventures. All related party transactions that we have entered into are business transactions conducted on an arms’
length basis, and in compliance with Companies Act, 2013 and other applicable laws. However, there can be no
assurance that we could not have achieved more favourable terms if such transactions had not been entered into with
related parties. Furthermore, it is likely that we will continue to enter into related party transactions in the future. The
table below sets forth the details of our related party transactions for the three months period ended June 30, 2024 and
the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, respectively.

Particulars

Three months period
ended June 30, 2024

Financial Year ended
March 31, 2024

Financial Year ended
March 31, 2023

Financial Year ended
March 31, 2022

Revenue from 864.06 3,899.75 4,070.11 3,615.80
operation with

related party (in

million)

Contribution  of 9.29 9.44 13.19 15.83
related party

transactions
towards the total
revenue of
operations (%)

For further details regarding our related party transactions, see the section “Restated Consolidated Financial
Information” as disclosed on page 269. There can be no assurance that these or any future related party transactions
that we may enter into, individually or in the aggregate, will not have an adverse effect on our business, financial
condition, results of operations and future prospects. Further, the transactions we have entered into and any future
transactions with our related parties have involved or could potentially involve conflicts of interest which may be
detrimental to our Company and against your interest.

There have been certain instances of delays in payment of statutory dues by our Company in the past. Any delay
in payment of statutory dues by our Company in future, may result in the imposition of penalties and in
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turn may have an adverse effect on our Company’s business, financial condition, results of operation and cash
flows.

The table below sets forth the details of the statutory dues paid by our Company, employees covered under such
statutory dues and payment of statutory dues that have been delayed in relation to its employees for the periods
indicated below:

For the period

Particul r;r:r:flfs Financial Year Financial Financial
articulars
period ended March ﬁg::ﬁ gid T\:z:’,;? gid
ended June 31, 2024 2023 ’ 2022 !
30, 2024
Statutory dues paid (X 28.42 105.63 93.70 84.53
million) (including
amount delayed as
provided below)
Employee provident Number of employees 1,847.00 1,780.00 1,714.00 1,662.00
fund covered
Amount delayed (% - 0.08 0.20 48.76
million)
Number of instances - 6.00 12.00 29.00
of delay
Statutory dues paid (R 0.08 0.40 0.59 0.81
million) (including

amount delayed as
provided below)

Employees’ state | Number of employees 38.00 55.00 84.00 126.00
insurance  corporation | covered
contribution

Amount delayed (% - 0.06 0.25 0.63
million)

Number of instances of - 2.00 11.00 27.00
delay

Statutory dues paid (R 27.29 189.83 179.52 151.02
million) (including

amount  delayed as
provided below)

Tax deducted at source

(on salaries of Numb%r of employees 664.00 836.00 706.00 620.00
covere

employees) Amount delayed - - 9.08 52.93
million)
Number of instances of - - 1.00 4.00
delay
Statutory dues paid (X 48.37 225.88 160.06 125.05
million) (including

amount delayed as
Tax deducted at source | provided below)

(other than salaries of [ 'Amount delayed (3 - 3.55 4.85 32.05
employees) million)
Number of instances of - 1.00 5.00 35.00
delay
Statutory dues paid (X 1.72 6.10 4.68 5.54
million) (including

amount delayed as
provided below)

Tax collected at source Amount delayed (X - 1.09 0.34 1.64
million)
Number of instances of - 2.00 2.00 8.00
delay
Statutory dues paid (R 0.77 2.98 2.88 2.94
million) (including

amount delayed as
provided below)

Professional tax Number of employees 1,373.00 1,461.00 1,444.00 1,412.00
covered
Amount delayed ( - 0.02 0.02 0.04
million)
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For the period
Ulnits Financial Financial
Particulars months Financial Year
. Year ended Year ended
period ended March
March 31, March 31,
ended June 31, 2024 2023 2022
30, 2024
Number of instances of - 1.00 1.00 2.00
delay

We cannot assure you that there will be no such delays in the future or that we will not be subject to action by the
authorities.

We are exposed to claims, penalties and damages resulting from delays in our projects which may have an adverse
effect on our business.

We may face delays in our EPC / turnkey projects due to the internal processes/client processes involving periodical
approval of project milestones, right of way or foreign approvals and clearances, resulting in delay in project execution,
which adversely impacts us, especially if the contract is on a fixed-rate basis. Actual or claimed defects in equipment
procured and / or construction quality could give rise to claims, liabilities, costs and expenses, relating to loss of life,
personal injury, damage to property, damage to equipment and facilities, pollution, inefficient operating processes,
loss of production or suspension of operations. Although in certain cases our suppliers are required to compensate us
for certain equipment failures and defects, such arrangements may not fully compensate us for the damage that we
suffer as a result of equipment failures and defects or the penalties under our agreements with our clients, and they
also do not generally cover indirect losses such as loss of profits or business interruption. We may also face delays due
to shortage and pilferage of our materials lying at the sites which may either suffer losses due to theft, pilferage,
breakage, mishandling which may require us to replace these materials and consequently resulting in further costs and
time being lost for procuring them. Further, while we typically give performance guarantees and other guarantees to
our clients in relation to our projects, in case of non-performance due to delay, the said guarantees may be invoked by
our clients and such liabilities may become effective. For further details, see “- We are required to furnish bank
guarantees/ surety bonds as part of our business. Our inability to arrange such guarantees or the invocation of such
guarantees or our inability to fulfill any or all of the obligations under such bank guarantees / surety bonds may or
may not adversely affect our cash flows and financial condition” on page 39. Any significant operational problems or
the temporary unavailability of the machines and equipment could result in delays or incomplete projects or services
and adversely affect our results of operations. During the three months period ended June 30, 2024 and the Financial
Years ended March 31, 2024, March 31, 2023 and March 31, 2022, our Company has faced certain claims in relation
to delay in completion of our projects, which resulted in imposition of penalties aggregating to X Nil million, X 0.89
million, X 2.31 million and X 0.00 million, respectively. We cannot assure you whether there will be further delays in
our ongoing projects or future projects and we will face penalties in that regard, which may result in an adverse impact
on our financial condition, operations and reputation.

Obijects of the Fresh Issue for which the funds are being raised have not been appraised by any bank or financial
institutions. Any variation in the utilization of our Net Proceeds as disclosed in this Red Herring Prospectus would
be subject to certain compliance requirements, including prior Shareholders’ approval.

We propose to use the Net Proceeds for funding incremental working capital requirements, funding capital expenditure
of our Company and for general corporate purposes. For details, see “Objects of the Offer” on page 100. The proposed
deployment of Net Proceeds has not been appraised by any bank or financial institution or other independent agency
and is based on internal management estimates based on current market conditions and historic level of expenditures.
Any variation in the utilization of the Net Proceeds shall be on account of a variety of factors such as our financial
condition, business and strategy and external factors such as market conditions and competitive environment, which
may not be within the control of our management, and may be subject to various other approvals, which includes,
amongst others obtaining prior approval of the Shareholders of the Company.

Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to use the Net
Proceeds to achieve profitable growth in our business. Accordingly, the use of the Net Proceeds to fund our growth
and for other purposes identified by our management may not result in actual growth of our business, increased
profitability or an increase in the value of our business and your investment.

There is no assurance that the objects of the Offer will be achieved within the time frame expected or at all, or that
the deployment of the Net Proceeds in the manner intended by us will result in any increase in the value of your
investment.

We intend to utilize the Net Proceeds of the Offer as set forth in “Objects of the Offer”, with respect to funding
incremental working capital requirements, funding capital expenditure of our Company and for general corporate
purposes. The funding requirements mentioned as a part of the objects of the Offer are based on internal management
estimates which in turn, is based on current conditions and is subject to change in light of changes in external
circumstances, costs, other financial condition or business strategies. We have placed orders and entered into letters
of intent for the capital expenditure and have also paid an advance amounting to ¥40.80 million towards such purchase
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orders. Any changes in the utilization of the Net Proceeds will be subject to the approval of the shareholders. While
we have obtained the quotations from various vendors in relation to such capital expenditure, most of these quotations
are valid for a certain period of time and may be subject to revisions, and other commercial and technical factors. For
details, see “Objects of the Offer - Funding capital expenditure requirements of our Company” on page 106. We cannot
assure you that we will be able to undertake such capital expenditure within the cost indicated by such quotations or
that there will not be cost escalations. There can be no assurance that we will be able to complete such capital
expenditure in accordance with the proposed schedule of implementation and any delay could have an adverse impact
on our business, results of operations, financial condition, cash flow and future prospects.

Furthermore, we may need to vary the objects of the Offer due to several factors or circumstances including
competitive and dynamic market conditions, variation in cost structures, changes in estimates due to cost overruns or
delays, which may be beyond our control. Pursuant to Section 27 of the Companies Act, 2013, any variation in the
objects of the Offer would require a special resolution of our Shareholders. If our shareholders do not agree to such
variation, it may impact our business, financial condition, results of operations and cash flows.

Our Promoter(s) and members of Promoter Group will continue to retain a majority shareholding in our Company
after the Offer, which will allow them to exercise significant influence over us.

After the completion of the Offer, our Promoters and members of the Promoter Group are expected to hold [@]% of
our outstanding total issued and paid-up Equity Share capital. Further, the involvement of our Promoters in our
operations, including through strategy, direction and client relationships have been integral to our development and
business.

Accordingly, our Promoters and members of the Promoter Group will continue to exercise significant influence over
our business and all matters requiring shareholders’ approval, including the composition of our Board of Directors,
the adoption of amendments to our constitutional documents, the approval of mergers, strategic acquisitions or joint
ventures or the sales of substantially all of our assets, and the policies for dividends, investments and capital
expenditures. This concentration of ownership may also 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 our Promoters and
Promoter Group. Further, the Promoters’ shareholding may limit the ability of a third party to acquire control. The
interests of our Promoters and Promoter Group, as our Company’s controlling shareholder, could conflict with our
Company’s interests, your interests or the interests of our other shareholders. There is no assurance that our Promoters
and member of the Promoter Group will act to resolve any conflicts of interest in our Company’s or your favor.

We cannot assure that the construction of our projects will be free from any or all defects, which may adversely
affect our business, financial condition, results of operations and prospects.

Actual or claimed defects in construction quality during the construction of our projects, could give rise to claims,
liabilities, costs and expenses. Further, we may not be able to recover such increased costs from our project clients in
part, or at all, for any defects observed in the projects or damage caused to the project on account of the fault of our
workers. We may further face slight delays in the estimated project completion schedule in respect of such projects on
account of additional works required to be undertaken towards rectifying such construction faults, and we may have
to appoint additional workforce and resources in order to complete the project within the pre-determined time period,
which may result in increased expenditure for our Company, which we may not be able to pass on to our project clients.
While any of the aforementioned events which could materially impact our projects or business operations, have not
occurred in the past, however we cannot assure you that any claims in respect of the quality of our construction will
not arise in the future and would not affect our business or financial condition. While we have not had any instance
the three months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and
March 31, 2022, in the event any material events which bring the quality of our services could impact our eligibility
to bid for civil construction, irrigation, mining and other projects may be affected, or in the event any defects in our
construction trigger the extreme circumstances leading to termination or affect public interest, could lead to termination
of our contracts blacklisting of our registration as a civil constructor and therefore could adversely affect our business
operations and result of operations.

We seek protection through our practice of covering risks through arbitration, contractual limitations of liability,
indemnities and insurance. However, there can be no assurance that any cost escalation or additional liabilities in
connection with the development of such projects would be fully offset by amounts due to us pursuant to the guarantees
and indemnities, if any, provided by our contractors or insurance policies that we maintain. While there have not been
any material events which have led us to claim coverage from our insurance policies, however, any liability in excess
of our insurance payments, reserves or backup guarantee could result in additional costs, which would reduce our
profits. Further, such construction faults may result in loss of goodwill and reputation and may furthermore have a
material and adverse impact on our eligibility in respect of future bids made by us towards projects, thereby affecting
our future operations and revenues.

In addition, if there is a client dispute regarding our performance, the client may delay or withhold payment to us. If
we were ultimately unable to collect these payments, our profits would be reduced. While there have not been any
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such instances in the past, however, these claims, liabilities, costs and expenses, if not fully covered, thus could have
an adverse effect on our business, financial condition, results of operations, and prospects.

In the past, our Company has been subjected to penalty in case of contraventions under the Companies Act, 2013
in connection with the Pre-1PO Placement. If we are subject to penalties in the future or other regulatory actions
in relation to the non-compliances, our reputation, business and results of operations could be adversely affected.

Our Company vide a resolution passed by its Board of Directors dated September 9, 2024, had approved an allotment
of 1,033,057 Equity Shares at a price of 3484.00 per Equity Share, aggregating to ¥500.00 million, to four allottees
through a private placement. Divyam Sanjay Agrawal, being one of the allottees, was required to remit an amount of
%5.00 million from his personal bank account towards the share application money for the allotment of 10,333 Equity
Shares, under such private placement. However, due to technical difficulties in transferring the required funds Divyam
Sanjay Agrawal requested M/s. Sanvijay Rolling and Engineering Limited to transfer such amount on his behalf to our
Company. Our Company received the share application money for the allotment from M/s. Sanvijay Rolling and
Engineering Limited and made the allotment of 10,333 Equity Shares to Divyam Sanjay Agrawal, in contravention of
Rule 14(5) of the Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended. Accordingly, our
Company has filed an adjudication application dated September 27, 2024, with the Registrar of Companies,
Mabharashtra at Mumbai (“RoC”), under Section 454 of the Companies Act, 2013, for adjudication of penalty for
contravention of provisions of Section 42 of the Companies Act, 2013 along with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rule, 2014, each as amended. Our Company, Digambar Chunnilal Bagde,
Randeep Narang, Ajit Pratap Singh, Gandhali Upadhye, Sanjay Kumar Verma, Vinod Kumar Dasari, Srikant
Chaturvedi, Ranjit Jatar, Ashish Gupta, Major General Dr. Dilawar Singh and Ravita Nirmal Punwani received a show
cause notice dated October 1, 2024, from the RoC, to seek justification from our Company as to why action should
not be taken imposing a penalty of ¥240.00 million on our Company, Digambar Chunnilal Bagde, Randeep Narang,
A\jit Pratap Singh, Gandhali Upadhye, Sanjay Kumar Verma, Vinod Kumar Dasari, Srikant Chaturvedi, Ranjit Jatar,
Ashish Gupta, Major General Dr. Dilawar Singh and Ravita Nirmal Punwani, collectively, under Section 42(10) of
the Companies Act, 2013, as amended (“SCN”). We filed a reply dated October 15, 2024, to the SCN, before the RoC.
Subsequently, our Company, Digambar Chunnilal Bagde, Randeep Narang, Ajit Pratap Singh, Gandhali Upadhye,
Sanjay Kumar Verma, Vinod Kumar Dasari, Srikant Chaturvedi, Ranjit Jatar, Ashish Gupta, Major General Dr.
Dilawar Singh and Ravita Nirmal Punwani, received an adjudication order bearing reference number PO/ADJ/10-
2024/MB/00006 and dated October 29, 2024, for adjudication of penalty under Section 454 of the Companies Act,
2013, for violation of Section 42(10) of the Companies Act, 2013 (“Order”) from the RoC. The Order imposed a
penalty of ¥5.00 million on our Company, Digambar Chunnilal Bagde, Randeep Narang and Sanjay Kumar Verma,
collectively. The penalty has been paid by our Company, Digambar Chunnilal Bagde, Randeep Narang and Sanjay
Kumar Verma on November 5, 2024. Consequent to such payment of penalty, the process of adjudication is complete
and the matter is closed.

We cannot assure you that such types of lapses will not occur in the future and that we will not be subject to further
penalties or other regulatory action.

Our business is substantially dependent on the revenue from operations generated from our top one, top five and
top ten clients Any reduction in our revenue from operations generated from these entities may have a material
adverse effect on our business and results of operations.

The breakup of contribution to our revenue from operation by our top 1, 5 and 10 clients, for the three months period
ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, is as follows:

Particulars | Amount | Percentage | Amount | Percentage | Amount | Percentage | Amount | Percentage
of revenue | of revenue | of revenue | of revenue | of revenue | of revenue | of revenue | of revenue
from from from from from from from from
operations | operations | operations | operations | operations | operations | operations | operations
generated | generated | generated | generated | generated | generated | generated | generated
in the in the in the in the in the in the in the in the
three three Financial Financial Financial Financial Financial Financial
months months Year Year Year Year Year Year
period period ended ended ended ended ended ended
ended ended March 31, | March 31, | March 31, | March 31, | March 31, | March 31,
June 30, June 30, 2024 2024 2023 2023 2022 2022
2024 2024
Top 1 client 1,588.08 17.71% | 10,917.75 27.23% 8,206.26 26.59% 5,099.36 22.33%
Top 5 4,604.91 51.34% | 25,465.10 63.52% | 22,285.87 72.21% | 15,279.36 66.89%
clients
Top 10 6,050.46 67.46% | 31,228.50 77.89% | 26,955.78 87.34% | 19,049.29 83.40%
clients

Please note that owing to confidentiality restrictions provided in the agreements entered into with our clients and non-
receipt of their consent to be named in this Red Herring Prospectus, we cannot include names of our top 10 clients in
this Red Herring Prospectus.
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Any reduction in our revenue from operations generated from these entities may have a material adverse effect on our
business and results of operations.

In the past, growth rate of our domestic business has been lower than the overall growth rate of our business. Such
lower growth rates in our domestic business may continue in the future which may adversely impact our business
operations and profitability.

The breakdown of our revenue from operations on the basis of geography for the three months period ended June 30,
2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022, is set out below:

Particulars Three months period | Financial Year ended | Financial Year ended | Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Revenue from operations 4,494.59 16,619.17 14,388.38 14,170.34
generated in India (In %
million)
Percentage to  total 50.11 41.45 46.62 62.04
revenue from operations
(%)
Revenue from operations 4,474.44 23,473.13 16,472.99 8,671.08
generated outside India
(In % million)
Percentage to  total 49.89 58.55 53.38 37.96
revenue from operations
(%)

From the table above, it is evident that the growth rate of our domestic business in the past has been lower than the
overall growth rate of our business. We cannot ensure that such lower growth rates in our domestic business will not
continue in the future and will not adversely impact our business operations and profitability in the future.

Foreign portfolio registration certificate of Global Axe Investment Fund (formerly known as Aviator Global
Investments Fund) (“GALF”), one of our Promoter Group entities, and Great International Tusker Fund (“GITF”)
has been rendered invalid by SEBI. GAIF and GITF have also invested in our Promoter, Ajanma Holdings Private
Limited, through the FDI route. Any further regulatory actions against GAIF and GITF may affect their investment
in our Promoter which may in turn adversely affect our reputation.

GAIF’s registration as a Category | foreign portfolio investor has been rendered invalid from March 12, 2024, by SEBI
in light of non-provision of the mandated additional disclosures for foreign portfolio investors required under the SEBI
circular dated August 24, 2023, bearing reference number SEBI/ HO/ AFD/ AFD —PoD -2/ CIR/ P/ 2023/148, in cases
where such foreign portfolio investors hold more than 50% of Indian equity AUM in a single Indian corporate group.

Furthermore, the registration of GITF, as a Category | foreign portfolio investor, has also been rendered invalid from
March 12, 2024, by SEBI in light of their failure to provide their ultimate beneficial owners’ information on a granular
basis as required under the SEBI circular dated August 24, 2023, bearing reference number SEBI/ HO/ AFD/ AFD —
PoD -2/ CIR/ P/ 2023/148.

Consequent to the aforementioned invalidation, the foreign portfolio investor accounts of both GAIF and GITF have
been blocked for making fresh investments in the securities listed in the Indian markets and both GAIF and GITF have
to liquidate their existing position in the Indian securities market within the stipulated time period, in compliance with
the SEBI Circular dated June 5, 2024 and bearing reference number SEBI/HO/AFD/AFD-PoD-2/P/CIR/2024/77. This
will not affect their investment in our Promoter, Ajanma Holdings Private Limited, however, any further regulatory
actions against GAIF and GITF may affect their investment in our Promoter which may in turn adversely affect our
reputation.

We may not be awarded the projects that we successfully bid for and emerge as the lowest bidder, i.e. projects
amounting to 32,206 million as on June 30, 2024 due to cancellation, modification, delay or annulment of such
projects which may materially and adversely affect our business, future prospects, reputation, financial condition
and results of operation.

As on September 30, 2023, the value of the projects where we made successful bids and emerged as the lowest bidder,
amounted to % 70,873 million. During the period between September 30, 2023, and June 30, 2024, projects amounting
to X17,350 were included to the value of the projects where we made successful bids and emerged as the lowest bidder,
projects amounting to 38,842 million were awarded to our Company and projects amounting to 347,476 million were
either not awarded to us or annulled. A foreign exchange impact of 301 million has also been factored into the above
reconciliation. Accordingly, as on June 30, 2024, the value of projects where we made successful bids and emerged as
the lowest bidder, amounted to 32,206 million. Our order intake for our power transmission and distribution vertical
also reduced by 39.10% from the Financial Year ended March 31, 2023 to Financial Year ended March 31, 2024. Our
vertical wise order intake for the three months period ended June 30, 2024 and the Financial Years ended March 31,
2024, March 31, 2023 and March 31, 2022, are as follows:
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Vertical For the Financial Year ended
June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Power 8,469.09 39,178.48 64,335.03 26,645.37
transmission
and
distribution
Civil - 2,149.00 - 2,559.90
construction
Poles and 264.60 1,725.60 506.71 426.04
lighting
Railways 704.30 781.75 - 4,627.72
Total 9,437.99 43,834.83 64,841.74 34,259.03

In the event we are not awarded any project for which we have emerged as the lowest bidder due to any reason
whatsoever, our actual revenue for a particular period may not meet our forecast for the said period. For instance, in
the past our Company had emerged as lowest bidder in a project, but the tender was cancelled and recalled for the
project owing to our Company’s L1 quoted price being approximately 33.5% higher than the estimates of the
department. Further, cancellation, modification, delay or annulment of such projects may materially affect our business
future prospects, reputation, financial condition and results of operation.

We rely on third party logistics providers for transportation of our products and machines to the project site or
distribution to our clients. Any delay or disruption or refusal by our third-party logistics providers in timely delivery
of our products may affect our business, results of operations and cash flow adversely.

We do not own any trucks, containers, commercial vehicles or marine cargo containers and typically use third-party
logistics providers for all our domestic and international transportation needs and as a result incur considerable
expenditure. We do not enter into any agreements with our third-party logistics service providers. Their engagement
is on a purchase order or invoice basis. There are no conflicts of interest between the third party logistic providers
(crucial for our operations) and our Company, Promoters, members of Promoter Group, Key Managerial Personnel,
Senior Management, Directors and Subsidiaries, Group Companies and the respective directors of our Subsidiaries
and Group Companies.

We have incurred freight and other related expenses for the three months period ended June 30, 2024 and the Financial
Years ended March 31, 2024, March 31, 2023 and March 31, 2022, respectively, details of which are set out below:

Particulars Three months period | Financial Year ended | Financial Year ended | Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Freight and  other 307.00 1,916.78 1,727.76 1,136.39
expenses (in X million)
Percentage contribution 3.60 5.03 5.71 5.01
of freight and other
expenses towards the
total expenses (in %)

Since our projects are subject to completion within prescribed timelines under our EPC contracts, our clients rely
significantly on timely deliveries of our projects and any delays in transportation of key materials to our project sites
can lead to our clients delaying or refusing to pay the amount, in part or full, that we expect to be paid in respect of
such project.

Any service disruption by the logistics service providers as a result of a failure or disruption of their facilities or
equipment, technological issues, lower capacity and congestion during peak, shipment volume periods, force majeure,
prolonged power outage, third-party sabotages, disputes, employee delinquencies or strikes (including port led strikes),
poor port management, political instability, government inspections or regulatory orders mandating service halt or
temporary or permanent shutdowns could adversely impact our business operations. The outbreak of an epidemic or a
pandemic, such as the outbreak of COVID-19 (including the Delta variant and Omicron variant), may also cause a
significant disruption to our business.

Additionally, international shipping prices may be affected due to factors like shipment size, distance, poor transport
infrastructure in the recipient countries, extreme weather conditions, blockages, natural disasters, piracy, war and
economic and legal sanctions. In the past, our shipments have been delayed and our shipping prices have increased
due to capacity constraints, container shortages, abnormal rise in rates of shipping, ECOWAS sanctions and other
unforeseen events. Such eventualities may adversely affect our business, financial condition, result of operations and
cash flows.

51



32.

Fluctuation in cost of raw materials or any shortages, delay or disruption in the supply of the raw materials we use
in our manufacturing process or may have a material adverse effect on our business, financial condition, results
of operations and cash flows.

The major raw materials used by our Company include, steel, zinc and aluminum. We enter into memorandum of
understanding with our suppliers of zinc and procure all other raw materials like steel and aluminum on a purchase
order basis. The memorandum of understanding we enter into with our suppliers of zinc generally have a term of
twelve months and includes specifications in relation to the quality, quantity, packaging, delivery and pricing
mechanism of the zinc supplied to us. There are no conflicts of interest between the suppliers of our raw materials
(crucial for our operations) and our Company, Promoters, members of Promoter Group, Key Managerial Personnel,
Senior Management, Directors and Subsidiaries, Group Companies and the respective directors of our Subsidiaries
and Group Companies. Our operations are dependent upon the price and availability of the raw materials that we
require for the manufacturing of lattice transmission towers, conductors, steel monopoles for transmission and
distribution, street light poles, high mast, railway electrification masts, stadium mast, traffic light poles, derrick
structures, solar street lights etc. We do not have long term contracts with our suppliers and we usually keep inventory
of raw materials on a need basis, as purchases are project specific and grades of raw materials/ commodity vary project
to project. If we face shortage in raw materials in the future, there can be no assurance that we may be able to acquire
the raw materials from the market in a timely manner and at a reasonable price, or at all, and if we are not able to
procure raw materials in sufficient quantities, we may not be able to manufacture our products or provide our services
according to our pre-determined timeframes or as contracted with our clients, at our previously estimated product
costs, or at all. Therefore, any shortage, delay or disruption in supply of any of our raw materials could have an adverse
effect on our business, results of operations, cash flows and reputation. The table below sets out the breakdown of total
cost of materials consumed and the number of days of inventory in the three months period ended June 30, 2024 and
the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022:

Particulars Three months period | Financial Year ended | Financial Year ended | Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Total cost of materials 4,488.75 22,083.16 18,132.03 11,881.52
consumed (in £d
million)®
Percentage contribution 52.64 57.89 59.95 52.42

of cost of material
consumed towards the
total expenses (in %)@

Percentage of total raw 8.61 8.85 7.69 2.44
material cost incurred in
foreign currency (in
%)(3)

Number of days of 86 57 59 78

inventory*@©)

(1) Cost of material consumed and changes in inventory as per the Restated Consolidated Financial Information

(2)Total cost of material consumed divided by total expenses.

(3) Total raw material purchase (net of discount) from outside India divided by total cost of raw material purchase (net of discount).
(4) (Average inventory divided by cost of material consumed) multiplied by number of days for the period.

The prices and supply of these raw materials are also affected by, among others, general economic conditions, volatility
in commodity markets, competition, production costs and levels, the occurrence of pandemic (such as COVID-19),
transportation costs, indirect taxes and import duties, tariffs and currency exchange rate. If we are unable to pass on
cost increases to our clients or are unsuccessful in managing the effects of raw material price fluctuations, our business,
financial condition, results of operations and cash flows could be materially and adversely affected. For further details,
see “Management’s Discussion and Analysis of Financial Condition and Results of Operations™ on page 340.

While our Company does not have a formalized hedging policy, we hedge certain specific commodity exposure
through hedging mechanisms. Increase in prices of unhedged commodities or unavailability of hedging limits may
adversely affect our results of operations if there is an increase in the cost of the raw materials we procure.

Additionally, suppliers may stop manufacturing raw materials for us on acceptable terms in future and we may be
unable to find alternative manufactures in a timely and efficient manner and on acceptable terms or at all. Other risks
associated with our reliance on the suppliers to manufacture the raw materials include, quality assurance and timely
delivery of the raw materials, misappropriation of our designs, limited ability to manage our inventory, financial and
economic condition of the contract manufacturers etc. Moreover, if any of our suppliers suffer any damage to their
facilities, theft of materials, encounter financial difficulties, are unable to secure necessary raw materials from their
suppliers or suffer any other reduction in efficiency, we may experience significant business disruption. While we
have not had any instances in the three months period ended June 30, 2024 and the Financial Years ended March 31,
2024, March 31, 2023 and March 31, 2022, in the event of any such disruption, we would need to seek and source
other qualified suppliers, likely resulting in further delays and increased costs, which could affect our business
adversely.
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We face certain competitive pressures from the existing competitors and new entrants in both public and private
sector. Increased competition and aggressive bidding by such competitors are expected to make our ability to
procure business in future more uncertain which may adversely affect our business, financial condition and results
of operations.

Our business is highly competitive as we face competition from our competitors such as KEC International Limited,
Kalpataru Projects International Limited, Skipper Limited etc., in the domestic market and Chubu Electric Power,
NextEra Energy Inc. etc. in international markets. (Source: CRISIL Report) These competitors are not strictly
comparable with our Company owing to their size and scale of operations. For details on our listed peers, see “Basis
for Offer Price- Comparison of accounting ratios with listed industry peers” on page 117. Our Company primarily
procures projects on the basis of competitive bidding which entails significant managerial time to prepare bids and
proposals for contracts and at times requires us to resort to aggressive pricing to be able to be awarded the contracts.
We may not be in a position to aggressively price our services in the future which may result in loss of business and
adversely affect our future prospects. With increased competition, our ability to estimate costs to provide services
required under the contracts and ability to deliver the project in a timely manner will determine our profitability and
competitive position in the market. The possibility exists that our competitors might develop new technologies that
might cause our existing technology and offerings to become less competitive. Our ability to anticipate such
developments and deploy improved and appropriate technologies through development/acquisitions will determine
our competitive position in the market place. Any failure on our part to compete effectively in terms of pricing of our
services or providing quality services could have a material adverse effect on our operations and financial condition.

There can be no assurance that we will be able to compete successfully against our competitors as well as new entrants
in our industry in the future, or that the companies that are not directly in competition with us now will not compete
with us in the future. Accordingly, our business, financial condition, results of operations and future prospects would
be adversely and materially affected if we are unable to maintain our competitive advantage and compete successfully
against our competitors and any new entrants to our industry in the future.

We may not always be able to possess and maintain our pre-qualification capability which may result in our
Company losing out on tenders which may adversely impact our Order Book.

The growth of our business is dependent on our ability to bid for procuring the projects at a value which is profitable
for us or helps us capitalize further on such projects. In selecting the contractors for projects, our clients generally limit
the tender to contractors that have pre-qualified primarily on the basis of technical and financial criteria, such as
experience, technical ability, specific technical parameters, past performance, reputation for quality and timely
delivery, safety record, financial strength and the size of previous contracts executed in similar projects with them or
otherwise. The eligibility criteria for the projects that we typically bid for include turnover, financial liquidity ratios
and past experiences of completing similar jobs, etc.

In the event we do not meet such criteria, our Company poses a risk of losing out on such tenders and thus, may impact
our Order Book adversely. In addition to meeting bid capacity requirements, we may also be required to pre-qualify
for the projects. It is imperative to enhance our bid capacity and pre-qualification capability. However, we cannot
assure that we shall always maintain our bid capacity and our prequalification capabilities, or at all, and that we shall
be able to continually secure projects so as to enhance our financial performance and results of operations. Our inability
to fulfil and maintain the bid and pre-qualification capabilities may materially impact our operating revenue and
profitability.

We regularly work with hazardous materials and activities in certain operations which can be dangerous and could
cause injuries to people or property.

Our business and projects require individuals to work under potentially dangerous circumstances or with flammable
materials such as zinc ash, acids, petroleum fuels like diesel, light diesel oil, liquefied petroleum gas etc. For example,
if improperly handled such materials can serious injury or even kill employees or other persons, and cause damage to
our properties and the properties of others. We have settled claims amounting to approximately 3.07 million in
relation to personal injury caused to our workers in the three months period ended June 30, 2024 and Financial Years
ended March 31, 2024, March 31, 2023 and March 31, 2022. Despite compliance with requisite safety requirements
and standards, our operations are subject to significant hazards, including explosions, fires, mechanical failures and
other operational problems, discharges or releases of hazardous substances, chemicals or gases and other
environmental risks. For further details see, “Key Regulations and Policies” on page 223. Our environmental licenses
may also be subject to termination in case of occurrence of such incidents at our facilities.

Further, our business and operation involve inherent industrial risks and occupational hazards and are subject to
hazards inherent in providing architectural and construction services, such as and including risk of equipment failure.
For instance, in Financial Year 2024 in one of our projects in Bihar, one of our labourers lost his life and nine were
injured due to a mechanical failure of our equipment. Such inherent industrial risks and occupational hazards may not
be eliminated through implementing safety measures. We participate in certain activities presenting risks and dangers,
among which are underground excavation and construction, tunneling projects and the use of heavy machinery. Our
project sites also involve working at great heights and potentially dangerous locations which can seriously injure or
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even kill employees or labourers. We depend on machinery and equipment to implement our project. Any
manufacturing defect or poor maintenance systems of the machinery may cause strain on our machinery and lead to
delays in implementation of our projects.

These hazards can cause personal injury and loss of life or destruction of property and equipment as well as
environmental damage. In addition, the loss or shutting down of our manufacturing facilities resulting from any
accident in our operations could disrupt our business operations and adversely affect our results of operations, financial
condition and reputation. We could also face claims and litigation filed on behalf of persons alleging injury
predominantly due to occupational exposure to hazards at our facilities. If these claims and lawsuits, individually or
in the aggregate, are resolved against us, our business, financial condition, results of operations and cash flows could
be adversely affected. In the past our Company has faced claims in relation to personal injury cause to our workers
while working on our projects.

We are subject to various laws and extensive government regulations and if we fail to obtain, maintain or renew
our statutory and regulatory licenses, permits and approvals required in the ordinary course of our business,
including environmental, health and safety laws and other regulations, our business financial condition, results of
operations and cash flows may be adversely affected.

We are required to comply with Indian laws, among other things, relating to occupational health and safety (including
laws regulating the generation, storage, handling, use and transportation of waste materials, the emission and discharge
of hazardous waste materials into soil, air or water, and the health and safety of employees) for our projects and
manufacturing facilities. For regulations and policies applicable to our Company, see “Key Regulations and Policies”
beginning on page 223. Further, we are also required to comply with the laws of the various international jurisdictions
in which our Company operates or executes projects. While there have been no instances in the three months period
ended June 30, 2024 and the past three Financial Years, there can be no assurance that we will be in compliance at all
times with such laws, regulations and the terms and conditions of any such consents or permits. If we violate or fail to
comply adequately with these requirements, we could be fined or otherwise sanctioned by the relevant regulators. For
further details of pending renewals and pending material approvals, see “Government and Other Approvals” on page
377. If we fail to retain, renew or receive any of such approvals, licenses, registrations, permissions or renewals, in a
timely manner or at all, our business, financial condition, results of operations, cash flows and prospects may be
adversely affected.

There can be no assurance that other environmental and safety allegations will not be made against us in the future.
The relevant regulator may order closure of our unit where it is found to be non-compliant with the applicable norm.
In some instances, such a fine or sanction could adversely affect our business, reputation, financial condition, results
of operations or cash flows. In addition, these requirements may become more stringent over time and there can be no
assurance that we will not incur significant environmental costs or liabilities in the future. We are also subject to laws
requiring the clean-up of contaminated property. Under such laws, we could be held liable for costs and damages
relating to contamination at our facilities and at third party sites to which these facilities send waste material, which
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

In addition, we may be subject to additional laws, regulations and rules with respect to environment protection, health
and safety in the jurisdictions we currently operate. As we expand into new markets, we may be required to comply
with various environmental, health and safety laws and regulations. In complying with these additional laws,
regulations and rules, we may incur substantial costs, including those relating to maintenance and inspection,
development and implementation of emergency procedures and insurance coverage or other additional costs to address
environmental incidents or external threats. Our inability to control the costs involved in complying with these and
other relevant laws and regulations could have an adverse effect on our business, financial condition, results of
operations and cash flows.

We operate in a labor-intensive industry and are subject to stringent labor laws and any strike, work stoppage or
increased wage demand by our employees or any other kind of disputes with our employees could adversely affect
our business, financial condition, results of operations and cash flows.

Our EPC services and manufacturing processes are labor intensive in nature, which makes us prone to labor shortage
due to reasons such as relationship of our sub-contractor with its labor, labor availability, pandemics such as COVID-
19 etc., which may affect our ability to complete projects in time and also delay production in our manufacturing
facilities. Further, if we or our sub-contractors are unable to negotiate with the labor, it could result in work stoppages
or increased operating costs due to higher than anticipated wages or benefits. During periods of shortages in labor, we
may not be able to deliver our services or manufacture our products according to our previously determined time
frames, at our previously estimated product costs, or at all, which may adversely affect our business, results of
operations, cash flows and reputation.

As of June 30, 2024, we had a total of 1,761 permanent employees and 8,340 contractual employees (including
international locations). For details, see “Our Business - Employees” on page 219. There can be no assurance that we
will not experience any disruptions in our operations due to any disputes with our employees, strike or work stoppage
in the future. In addition, work stoppages or slow-downs experienced by our clients or key suppliers could result in
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slow-downs or closures of our units where our products are included in the end products. If we or one or more of our
clients or key suppliers experience a work stoppage, such work stoppage could have an adverse effect on our business,
financial condition, cash flows and results of operations. Our Company has outstanding litigation in relation to the
payments of employee provident fund in the past. For further details, see “Outstanding Litigation and Material
Developments — Litigation against our Company” on page 367.

We are also subject to a number of stringent labor laws that protect the interests of workers, including legislation that
sets forth detailed procedures for dispute resolution and employee removal and legislation that imposes financial
obligations on employers upon retrenchment. For further details see, “Key Regulations and Policies” on page 223. If
labor laws become more stringent, it may become more difficult for us to maintain flexible human resource policies,
discharge employees or downsize, any of which could have a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

In addition, we have entered into contracts with independent contractors under the Contract Labor (Regulation and
Abolition) Act, 1970, who in turn engage on-site contract labor for performance of certain of our ancillary operations
in India. Although our Company does not engage these laborers directly, we may be held responsible for any wage
payments to be made to such laborers in the event of default by such independent contractors. Any requirement to fund
their wage requirements may have an adverse impact on our results of operations and financial condition. If we are
unable to renew the contracts with our independent contractors at commercially viable terms or at all, our business,
financial condition, results of operations and cash flows could be materially and adversely affected.

Under-utilization or ineffective utilization of our manufacturing capacity may have an adverse effect on our
business and future financial performance.

As on June 30, 2024, our Company has four manufacturing facilities with one located in each Vadodara, Gujarat and
Deoli, Maharashtra, and two facilities located in Silvassa, Dadra and Nagar Haveli. Information relating to our
historical installed capacity, actual production and capacity utilization of our manufacturing facilities included in this
Red Herring Prospectus is based on various assumptions and estimates of our management and independent chartered
engineer, namely, Suvabrata Dasgupta (registration number: M-137099-5), including proposed operations,
assumptions relating to availability and quality of raw materials, potential utilization levels and operational efficiencies
and our future production and capacity utilization may vary. The following table sets forth the installed production
capacity and the capacity utilization rate at our manufacturing facilities as at June 30, 2024, March 31, 2024, March
31, 2023 and March 31, 2022.

Manufact| Three months period Financial Year ended
uring ended
Facilities June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
Average| Actual | Capacit |Average| Actual | Capacit |Average| Actual | Capacit |Average| Actual | Capacit
Estimate|Producti y Estimate|Producti y Estimate|Producti y Estimate|Producti y
d on Utilisati d on Utilisati d on Utilisati d on | Utilisati
Annual on Annual on Annual on Annual on
Availabl Availabl Availabl Availabl
e e e e
Installed Installed Installed Installed
Capacit Capacit Capacit Capacit
y y y y
MT) | (MT) | (%) | (MT) | (MT) | (%) | (MT) | (MT) | (%) | (MT) | (MT) | (%)
Deoli, 12,500, 12,274 98.19| 50,000% 48,628 97.26) 50,000% 47,455 94.91| 50,000% 44,016 88.03
Maharashtr
a#
\Vadodara, 7,500 7,312  97.49 30,000% 28,746/ 95.82| 30,000% 28,200, 94.00| 30,000% 24,443 81.47
Gujarat*
Silvassa 3,000 2,380 79.33| 12,000@ 9,728 81.07| 12,0009 7,799 64.99| 12,0009 9,684 80.70
(Pole), @ @ @
Dadra and
Nagar
Haveli
Silvassa 12,000, 10,032 83.60| 48,0009 47,718 99.41 48,0009 23,750/ 49.47| 48,0009 5,266/ 10.97"
(Conductor
), Dadra
and Nagar
Haveli®

#  Average estimated annual installed capacity shown above is in terms of 400 kV and above voltage towers fabrication. Actual production
shown above is converted in terms of 400 kV and above towers fabrication.

$  Average estimated annual installed capacity shown above is in terms of ACSR Moose conductor. Actual production shown above is

converted in terms of ACSR Moose Conductor.

For Financial Year ended March 31, 2022 capacity utilization was low due to low order booked position.

% Approved capacity as per GPCS consent is 42,000 MT/ year with effect from July 24, 2018.

% Approved capacity as per MPCB consent is 68,400 MT/ year with effect from May 22, 2023.

@ Approved capacity as per PCC- D&D and DNH Consent is 28000 MT / year with effect from March 9, 2021 with product mix of various types
of conductors. The equivalent approved capacity in terms of ACSR Moose Conductor is 48000 MT.

@@ Approved capacity as per PCC- D&D and DNH consent is 50,000 MT/ year with effect from December 29,2022.
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For further information regarding our manufacturing facilities, including our historical installed capacity and estimated
capacity utilization, see “Our Business — Our In-house Integrated Model” on page 215. Actual and future
manufacturing volumes and capacity utilization may differ significantly from the estimated capacities of our
manufacturing facilities.

There is no assurance that we will be successful in our backward integration business strategy or that purchase of new
machineries from the Net Proceeds will help us achieve the optimum utilisation of the installed capacity of our
manufacturing facilities, including any new manufacturing facilities. Under-utilization of our manufacturing capacities
over extended periods, or significant under-utilization in the short term could increase our cost of production and our
operating costs and adversely impact our business, growth prospects and future financial performance. Undue reliance
should, therefore, not be placed on the information relating to our installed capacities or historical capacity utilization
of our manufacturing facilities included in this Red Herring Prospectus.

Projects undertaken through a joint venture may be delayed on account of the performance of the joint venture
partner or, in some cases, losses from the joint venture may have an adverse effect on our business, results of
operations and financial condition.

We enter into various joint ventures as part of our business and operations. The success of these joint ventures depends
significantly on the satisfactory performance by our joint venture partner and fulfilment of its obligations. None of our
joint venture have failed in the past. The details of our joint ventures are as follows:

Particulars Three months Financial Year Financial Year Financial Year
period ended June ended March 31, ended March 31, ended March 31,
30, 2024 2024 2023 2022
Number of joint ventures 7 7 6 4
Share of profit/(loss) in the 4.36 7.28 19.31 (4.58)
joint  ventures of the
Company

For further details, see “History and Certain Corporate Matters — Joint Ventures” on page 236. If our joint venture
partners fail to perform these obligations satisfactorily, the joint venture may be unable to perform adequately or
deliver its contracted services. In such cases we may be required to make additional investments and/ or provide
additional services to ensure the adequate performance and delivery of the contracted services as we are subject to
joint and several liabilities as a member of the joint venture, in most of our projects. Such additional obligations could
result in reduced profits or, in some cases, significant losses for us. The inability of a joint venture partner to continue
with a project due to financial or legal difficulties could mean that we would bear increased and possibly sole
responsibility for the completion of the project and bear a correspondingly greater share of the financial risk of the
project. Further any disputes that may arise between us and our strategic partners may cause delays in completion or
the suspension or abandonment of the project. In the event that a claim, arbitration award or judgement is awarded
against the consortium, we may be responsible for the entire claim. While there have not been such instances in the
past three years, in 2017 our Company was required to complete the project and handover the facilities at its risk and
cost due to the failure of one of our partners. We cannot assure that our relationships with our consortium partners in
the future will be amicable or that we will have any control over their actions. Further, while we enter into agreements
in relation to our business joint ventures, we have not been able to trace the original agreement in relation to one of
our business joint ventures, which was transferred to us pursuant to the Scheme of Arrangement. The realization of
any of these risks and other factors may have an adverse effect on our business, results of operations and financial
condition.

Bidding for a tender involves various activities such as detailed project study and cost estimations. Inability to
accurately estimate the cost may lead to a reduction in the expected rate of return and profitability estimates.

For every project, notice for invitation of tender is issued which requests interested infrastructure
companies/contractors/ participants to bid. To evaluate a project tender, we undertake various management
discussions, project feasibility study, site study, cost estimations, raw material and equipment suppliers among others
which aids us to calculate the estimated cost of the project on which we add-on our margin, which varies from project
to project, the result of which is the tender amount which we bid for any particular project.

Accordingly, all of the bid amounts are based on estimation of the project cost, the fluctuation of which, either
marginally or substantially, may impact our margins adversely. Further, we may incorrectly or inadequately estimate
the project cost leading to lower bid amount affecting our profitability, in case the project is awarded to us. Excess
estimation of costs may lead to higher bid amount by us owing to which, we may not be awarded a contract which
may substantially impact our results of operations and financials. Further, as most of the projects are spread over a
longer period of time, cost escalations in our industry is a frequent issue, although most of the agreements includes
clauses relating to cost escalations, any fluctuations in costs or raw material availability or any other unanticipated
costs will substantially impact the business operations, cash flows and financial conditions.
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If we are unable to anticipate product trends and develop successful new age products, we may not be able to
maintain or increase our revenues and profits.

Our business is highly dependent on the requirements of power generation companies, which is extremely dynamic
and the sector has witnessed significant enhancement of power generation capacity, expanding access to electricity,
promoting renewable energy, and implementing innovative policies, over the course of a decade. To keep abreast of
the most updated technology and respond effectively to changing preferences and requirements of our clients, we are
constantly developing and producing new age products such as HTC and HTLS conductors, integrated solar street
lights, decorative poles, FRP poles etc. which cater to the dynamic nature of the power sector of India. No additional
research and developments costs have been incurred by the Company for the new products during the three months
period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022.

Our products may not receive client acceptance as client preferences could shift rapidly, and our future success depends
in part on our ability to anticipate and respond to these changes. If we fail to anticipate accurately and respond to trends
and shifts in client preferences by adjusting the mix of existing product offerings, developing such products, or fail to
install and commission new equipment needed to manufacture products for our projects, we could experience excess
inventories and lower profit margins, any of which could have an adverse effect on our results of operations and
financial condition. We also cannot assure that our new age products will have the same or better margins than our
current products. In addition, we may incur, and have in the past, incurred capital expenditures to develop new age
products to meet client demands. The failure of the new age products to gain client acceptance or our inability to
maintain our current product margins with such products could adversely affect our business, financial performance
and/or results of operations.

Our business is expected to become more integrated and our historical results of operations may not be indicative
of our future performance and thus affecting our business, financial condition, results of operations and future
prospects.

Our Company proposes to execute new business strategies such as expanding the business into production of high
temperature low sag conductors (“HTLS”), solar EPC, railway electrification and modernization works as well as
turnkey projects in construction and railway lines and up-gradation of railway workshops and new products within the
energy space.

The implementation of these strategies depends on several factors including, among other things, favourable Indian
and global markets and policies, availability of funds, less competition and our ability to retain and recruit competent
employees. Some of the factors are beyond our control and by nature, are subject to uncertainty. There is no assurance
that our strategies can be implemented successfully. Any failure or delay in the implementation of any or all of these
strategies may have a material adverse effect on our business, profitability and future prospects. There can be no
assurance that our revenues or profits will continue to increase or that our profit margin will not significantly decrease
or that we will not experience losses from our new businesses. As a result, our historical results of operations may not
be indicative of our future performance.

Some of the payment challans in relation to the corporate records pertaining to the allotment of shares and change
in registered office of our Company are not traceable and there have been delays and inadvertent errors in filing
of some of the corporate records in the past.

We are unable to trace payment challans in respect of (i) certain Form-2/ PAS 3 filed by our Company with the RoC
in relation to allotment of equity shares on August 18, 2008, March 30, 2009, November 19, 2011 and March 31, 2013,
(ii) the Form-18 filed on June 2, 2008 for our registered office address, being, G-55, MIDC, Butibori, Nagpur 411 108,
Maharashtra, (iii) the Form-18 filing for change of our registered office on March 27, 2013 from G-55, MIDC,
Butibori, Nagpur 411 108, Maharashtra to R: F, 3rd: W: P: 3/8, Hamilton House, J.N. Heredia Marg, Ballard Estate,
Mumbai 400 038, Maharashtra, (iv) the Form INC 22 filing for change of our registered office on November 24, 2016
from R: F, 3rd: W: P: 3/8, Hamilton House, J.N. Heredia Marg, Ballard Estate, Mumbai 400 038, Maharashtra to 501
A,B,C,E Fortune 2000, Block G, Bandra Kurla Complex, Bandra East, Mumbai 400 051, Maharashtra, and (v) the
Form MGT-14 dated August 28, 2018 for alteration of the Memorandum of Association of our Company. Further,
some of the corporate filings such as Form MGT-14 for conversion of optionally convertible debentures in relation to
the allotment of equity shares dated October 30, 2017, Form MGT -14 for board resolution dated December 6, 2022
in relation to appointment of our erstwhile chief financial officer, Sanjay Kumar Agrawal, Form MGT - 14 for board
resolution dated May 5, 2017 in relation to appointment of our erstwhile company secretary, Anupriya Garg, and MGT
14 for extra ordinary general meeting of our Company dated April 28, 2008 for the issuance of equity shares to
Associated Transrail Structures Limited, were filed with the RoC, after the due date under Companies Act.
Furthermore, our Company has inadvertently filed Form 2 for the allotment dated November 19, 2011, to reflect that
these allotments were made for consideration other cash while cash was received when loan was granted to our
Company. For further details, see “Capital Structure - Notes to the Capital Structure” on page 83. We have obtained
a certificate dated March 8, 2024 from Mehta & Mehta, Company Secretaries, independent practicing company
secretaries (“PCS”) in relation to the above pursuant to searches carried out by the PCS at the RoC. While it is unlikely
to have a material financial impact on us, we cannot assure you that these form filings were made in a timely manner
or at all. Further, we cannot assure you that we will not be subject to any penalties imposed by the competent regulatory
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authority in connection with these corporate records or filings. While no disputes or regulatory actions have arisen in
connection with these filings until date, we cannot assure you that no such actions will be initiated in the future.

We are highly dependent on our Key Managerial Personnel and our Senior Management Personnel for our
business. The loss of or our inability to attract or retain such persons could have an adverse effect on our business
performance.

Our business and the implementation of our strategy is dependent upon our Directors, Key Managerial Personnel and
our Senior Management Personnel, who oversee our day-to-day operations, strategy and growth of our business. If
one or more members of our Key Managerial Personnel and Senior Management Personnel are unable or unwilling to
continue in their present positions, such persons could be difficult to replace in a timely and cost-effective manner.
There can be no assurance that we will be able to retain these personnel. The loss of our Key Managerial Personnel or
members of our Senior Management or our inability to replace such Key Managerial Personnel or members of our
Senior Management may restrict our ability to grow, to execute our strategy, to raise the profile of our brand, to raise
funding, to make strategic decisions and to manage the overall running of our operations, which would have an adverse
impact on our business, results of operations, financial position and cash flows.

During three months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and
March 31, 2022, we have experienced certain changes to our Key Managerial Personnel and our Senior Management
Personnel.

The table below indicates the attrition rates of our Key Managerial Personnel and Senior Management Personnel for
three months period ended June 30, 2024 and the Financial Years ended March 31, 2024, March 31, 2023 and March
31, 2022:

Particulars Three months period | Financial Year ended | Financial Year ended | Financial Year ended
ended June 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

Attrition rate of Key Nil 28.57 13.33 18.18
Managerial  Personnel
(in %)
Attrition rate of Senior Nil 20.00 10.00 34.78
Managerial ~ Personnel
(in %)

For details in relation to the changes in our Key Managerial Personnel and our Senior Management team, see “Our
Management — Changes in our Key Managerial Personnel and Senior Management Personnel” on page 256.

Further, the attrition rate for the employees of our Company for the three months period ended June 30, 2024 and the
Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022 was 5.17%, 18.69%, 21.82%, and 21.13%,
respectively.

We cannot assure you that we will not lose our Key Managerial Personnel or member of Senior Management in the
future, or we will be able to replace any Key Managerial Personnel or member of Senior Management in a timely
manner or at all, which could have a material adverse impact on our business, results of operations, financial position
and cash flows.

Our insurance coverage may not be sufficient to cover all risks or losses and failure to recover any damages or
indemnity due to us under our contracts, could have a negative impact on our financial condition and results of
operations.

Our insurance policies consist of coverage for risks relating to erection all risk, contractors all risk, workmen, employee
benefit insurance, professional indemnity, contractor’s plant and machinery, motor vehicles policy, marine, stock
insurance and public liability insurance. Our company’s insurance cover collectively was ¥284,675.02 million as of
June 30, 2024. In respect of our tangible assets (excluding land) our insurance coverage stood at ¥5,197.99 million as
of June 30, 2024, against net book value 0f¥2,837.51 million. Consequently, our Company’s insurance cover in respect
of its tangible assets (excluding land) was adequately covered. Our company’s insurance cover against risks relating
to (i) manpower such as, workmen compensation policy, employee benefit policy, and (ii) insurance cover against
liability risk such as professional indemnity policy, and public liability policy was ¥10,630.03 million and ¥1,191.63
million respectively as on June 30, 2024. Our Company’s insurance cover relating to other business risks covered
under erection all risk, contractors all risk, marine transit policies, cash transit, contractor’s Plant and machinery
amounted to 3267,455.37 million, as on June 30, 2024.

However, there can be no assurance that any claim under the insurance policies maintained by us will be honored fully,
in part or on time, or that we have taken sufficient insurance to cover all material losses. To the extent that we suffer
loss or damage for which we have not obtained insurance and that is not covered by the insurance policies maintained
by us or exceeds our insurance coverage, the loss will have to be borne by us and our cash flows, results of operations
and financial performance could be adversely affected.
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Our policies are subject to standard limitations. Further, our insurance policies are subject to annual review, and we
cannot assure that we will be able to renew these policies on similar or otherwise acceptable terms, or at all. If we were
to incur a serious uninsured loss or a loss that significantly exceeds the limits of our insurance policies, it could have
an adverse effect on our financial condition, results of operations and cash flows. In respect of some of our ongoing
projects, we have not availed insurance policy. While we believe that insurance coverage will be available in the future,
we cannot assure you that such coverage will be available at costs and terms acceptable to us or that such coverage
will be adequate with respect to future claims that may arise. Further, in the future, we may experience difficulty in
obtaining insurance coverage for new projects at favorable prices, which could require us to incur greater costs. If we
are not able to adequately insure against the risks we face, or the insurance coverage we have taken in inadequate to
cover our losses, our business, financial condition and results of operations could be adversely affected. Additionally,
if our projects are inadequately insured or not insured at all we may face action from government authorities/ bodies
by way of penalties for non- compliance of contract terms. Any such action or non-compliance may affect our bids for
future projects.

This Red Herring Prospectus contains information from industry sources including the industry report
commissioned from CRISIL exclusively for the Offer and paid for by the Company. Investors are advised not to
place undue reliance on such information.

We have commissioned and paid for a report titled “Industry Assessment: Power, Civil Construction, Railways and
Poles & Lighting” dated September 13, 2024 issued by CRISIL (the “CRISIL Report”), which is exclusively prepared
for the purposes of the Offer, which has been used for industry related data that has been disclosed in this Red Herring
Prospectus. The CRISIL Report uses certain methodologies for market sizing and forecasting and relies on assumptions
which are specified in the CRISIL Report. The CRISIL Report is prepared based on industry information as of specific
dates and may no longer be current or reflect current trends and has based its information on estimates, projections,
forecasts and assumptions that may prove to be incorrect. CRISIL has advised that while it has taken reasonable care
to ensure the accuracy and completeness of the CRISIL Report, it believes that the CRISIL Report presents a true and
fair view of the industry within the limitations of, among others, secondary statistics and primary research, and it does
not purport to be exhaustive, and that the results that can be or are derived from these findings are based on certain
assumptions and parameters/ conditions. As such, a blanket, generic use of the derived results or the methodology is
not encouraged. Further, the CRISIL Report is not a recommendation to invest / disinvest in any company covered in
the CRISIL Report. Accordingly, prospective investors should not base their investment decision solely on the
information in the CRISIL Report and the investors should read the industry related disclosure in this Red Herring
Prospectus in this context. For details, see “Industry Overview” on page 129.

You should consult your own advisors and undertake an independent assessment of information in this Red Herring
Prospectus based on, or derived from, the CRISIL Report before making any investment decision regarding the Offer.
For the disclaimers associated with the CRISIL Report, see “Certain Conventions, Presentation of Financial, Industry
and Market Data and Currency of Presentation - Industry and Market Data” on page 27.

We will not receive any proceeds from the Offer for Sale portion.

The Offer includes an offer for sale of up to 10,160,000 Equity Shares by the Promoter Selling Shareholder. The
proceeds from the Offer for Sale (net of expenses) will be paid to the Promoter Selling Shareholders and we will not
receive any such proceeds. For details, see “Objects of the Offer” on page 100.

Our borrowings facilities have been rated a long-term rating of A with an outlook of Positive by CRISIL Ratings
and a rating of A+ with an outlook of Stable by India Ratings & Research. However, a downgrade in our credit
ratings could materially adversely affect our business and financial condition and our ability to raise capital in the
future.

The credit ratings provided to our borrowing facilities could change based upon, among other things, our results of
operations and financial condition. In August 2023, we were assigned a long-term rating of A with an outlook of
Positive and short-term rating of A1 by CRISIL Ratings and a rating of IND A+ with an outlook of Stable by India
Ratings & Research. These ratings are subject to ongoing evaluation by credit rating agencies, and we cannot assure
you that any rating will not be changed or withdrawn by a rating agency in the future if, in its judgment, circumstances
warrant. Moreover, these credit ratings are not recommendations to buy, sell or hold the equity securities. If any of the
credit rating agencies that have rated us and our borrowing facilities downgrades or lowers our credit ratings, or if any
credit rating agency indicates that it has placed any such rating on a so-called “watch list” for a possible downgrading
or lowering or otherwise indicates that its outlook for that rating is negative, it could have a material adverse effect on
our costs and availability of capital, which could in turn have a material adverse effect on our financial condition,
results of operations, cash flows and our ability to raise capital in the future. However, we cannot assure you that our
credit ratings will not be lowered or withdrawn by credit rating agencies that rate us, which could have a material
adverse effect on our financial condition, results of operations, cash flows and our ability to raise capital in the future.

Our Registered Office, one of our manufacturing facilities and our central workshop and warehouse are located

on leasehold lands. If we are unable to renew existing leases or relocate our operations on commercially reasonable
terms, there may be an adverse effect on our business, financial condition and operations.
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Our Registered Office, one of our manufacturing facilities, located in Deoli in Maharashtra, and our central workshop
and warehouse, located in Butibori District of Nagpur, have been procured by us on a leasehold basis for 5 years, 95
years and 95 years, respectively. For further details, see “Our Business — Description of our Business and Operations
— Properties” on page 222. There are no conflicts of interest between the lessors of immovable properties (crucial for
our operations) and our Company, Promoters, members of Promoter Group, Key Managerial Personnel, Senior
Management, Directors and Subsidiaries, Group Companies and the respective directors of our Subsidiaries and Group
Companies. If we are unable to renew certain or all of these leases on commercially reasonable terms or at all and we
cannot relocate our manufacturing facilities in a timely manner, we may suffer a disruption in our operations, and our
results of operations, financial condition and cash flows may be materially and adversely affected.

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and International
Financial Reporting Standards (“I1FRS”), which investors may be more familiar with and consider material to their
assessment of our financial condition.

The financial statements included in this Red Herring Prospectus have been prepared in accordance with Ind AS, as
applicable, in the relevant period of reporting. We have not attempted to quantify the impact of US GAAP or IFRS on
the financial data included in this Red Herring Prospectus, nor do we provide a reconciliation of our financial
statements to those of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS. Accordingly,
the degree to which the Ind AS financial statements, which are restated as per the SEBI ICDR Regulations included
in this Red Herring Prospectus, will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting practices on
the financial disclosures presented in this Red Herring Prospectus should be limited accordingly. In addition, some of
our competitors may not present their financial statements in accordance with Ind AS and their financial statements
may not be directly comparable to ours, and therefore reliance should accordingly be limited.

Our business is subject to seasonal or climatic fluctuations which may adversely affect or delay our revenues, cash
flows, results of operations and financial conditions in the seasons or climates which are not favourable to execute
our projects.

Our business operations may be affected by seasonal factors which may restrict our ability to carry on activities related
to our construction projects and fully utilize our resources. Heavy or sustained rainfalls or other extreme weather
conditions such as cyclones could result in delays or disruptions to our operations during the critical periods of our
projects and cause severe damages to our premises and equipment. In particular, the monsoon season may restrict our
ability to carry on activities related to our projects and fully utilize our resources and may slow our activities on
construction projects, which shifts our revenue and accordingly profit recognition to subsequent quarters. Adverse
seasonal developments may also require the evacuation of personnel, suspension or curtailment of operations, resulting
in damage to construction sites or delays in the delivery of materials. Such fluctuations may adversely affect or delay
our revenues, cash flows, results of operations and financial conditions.

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

We have declared dividend on July 1, 2024 for the Financia Year ended March 31, 2024. The declaration, payment
and amount of any future dividends is subject to the discretion of the Board and Shareholders, and will depend upon
various factors, inter alia, including financial performance including profits of our Company, present and future capital
expenditure plans including organic/inorganic growth opportunities, financial commitments, financial requirement for
business expansion and/or diversification, acquisition etc. of new businesses in order to strike an optimum balance
between rewarding shareholders through dividend and ensuring that sufficient funds are retained for the growth of our
Company. The external factors on the basis of which our Company may declare the dividend shall inter alia include
the state of economy and capital markets, applicable taxes and regulatory changes which include the introduction of
new or changes in existing tax or regulatory requirements. Any of these factors may thus restrict our ability to pay
dividends in the future. Hence, there can be no assurance that we will be able to pay dividends in the future.

EXTERNAL RISK FACTORS

Risks beyond the control of our Company

53.

Slowdown in sectors that we operate in, and any adverse changes in the conditions affecting these markets can
adversely impact our business, results of operations, financial condition and cash flows.

Since the primary uses of our products include construction, our business is dependent to a significant extent on the
performance and growth of the sectors where we are present, particularly the construction sector. Any change in
regulation in such sectors could materially and adversely affects demands for our products. Further, external factors
such as natural disasters, COVID-19 pandemic or any other pandemic, wars and unrest such as the war ensuing
between Ukraine and Russia, can cause a slowdown in the sectors that we operate in and disable us from taking on or
completing our projects in such sectors. In the event of a downturn in the construction sector or any of the other key
sectors in which we are present, demand for their products may decline and to that extent, our business, financial
condition, results of operations and cash flows could be adversely affected.
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Changes in trade policies and regulations may adversely affect our profitability.

There have been on-going discussions and commentary regarding changes to Indian trading policies, treaties and
tariffs, which could create uncertainties about the future relationship between India and other countries with respect to
trade policies, treaties and tariffs. Any such change in policies by India or by the other countries, in terms of tariff and
non-tariff barriers, from which our suppliers import their raw materials, components and/or countries to which we
export our products, may increase our operating costs, reduce our margins and make it more difficult for us to compete
in the Indian and overseas markets, and our business, financial condition and results of operation could be severally
impacted.

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

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an adverse
effect on competition in India and has mandated the Competition Commission of India to regulate such practices.
Under the Competition Act, any arrangement, understanding or action, whether formal or informal, which causes or is
likely to cause an appreciable adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in the
relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be void.
The Competition Act also prohibits abuse of a dominant position by any enterprise. The Competition Commission of
India (Procedure in regard to the transaction of business relating to combinations) Regulations (“Combination
Regulations”) require acquisitions of shares, voting rights, assets or control or mergers or amalgamations that cross
the prescribed asset and turnover based thresholds to be mandatorily notified to, and pre-approved by, the Competition
Commission of India. The Competition Act aims to, among other things, prohibit all agreements and transactions
which may have an appreciable adverse effect in India. Consequently, all agreements entered into by us could be
within the purview of the Competition Act. Further, the Competition Commission of India has extra-territorial powers
and can investigate any agreements, abusive conduct or combination occurring outside of India if such agreement,
conduct or combination has an appreciable adverse effect 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. We do not have
any outstanding notices in relation to non-compliance with the Competition Act or the agreements entered into by us.

The Government of India has also passed the Competition (Amendment) Act, 2023 on April 11, 2023, which has made
several amendments to the Competition Act. These amendments include the introduction of deal value thresholds for
assessing whether a merger or acquisition qualifies as a “combination”, expedited merger review timelines,
codification of the lowest standard of “control” and enhanced penalties for providing false information or a failure to
provide material information. Such amendment to the Competition Act will result in additional costs for compliance,
which in turn may adversely affect our business, results of operations, cash flows and prospects.

Changing laws, rules and regulations and legal uncertainties, including the withdrawal of certain benefits or
adverse application of tax laws, may adversely affect our business, prospects, results of operations and cash flows.
Further, failure to comply with the existing laws and regulations applicable to our business could subject our
Company to enforcement actions and penalties and otherwise harm our business.

In India, our business is governed by various laws and regulations including, amongst others, the Legal Metrology
Act, 2009, the Indian Stamp Act, 1899, the Maharashtra Stamp Act, 1958, the Indian Registration Act, 1908, the
Environment (Protection) Act, 1986, Water (Prevention and Control of Pollution) Act, 1974, Air (Prevention and
Control of Pollution) Act, 1981, The Noise Pollution (Regulation & Control) Rules, 2000, Hazardous and Other Wastes
(Management and Transboundary Movement) Rules, 2016 and various laws relating to employment. For details, see
“Key Regulations and Policies” on page 223. Environmental laws and regulations in India have been increasing in
stringency and it is possible that they will become significantly more stringent in the future. If environmental
clearances are not obtained in a timely manner or at all, the project may not be in compliance with environmental laws
and regulations and/or may be delayed and our overall operating expenses may increase, adversely affecting our
business and results of operations. Any failure or alleged failure to comply with the applicable laws, regulations or
requirements could subject us to inspection, enforcement actions and penalties imposed by authorities.

Our business could be adversely affected by any change in laws, municipal plans or interpretation of existing laws, or
promulgation of new laws, rules and regulations applicable to us. Any political instability in India, such as corruption,
scandals and protests against certain economic reforms, which have occurred in the past, could slow the pace of
liberalization and deregulation. The rate of economic liberalization could change, and specific laws and policies
affecting foreign investment, currency exchange rates and other matters affecting investment in India could change as
well.

There can be no assurance that the Government of India may not implement new regulations and policies which will
require us to obtain approvals and licenses from the Government of India and other regulatory bodies or impose
onerous requirements and conditions on our operations. Any such changes and the related uncertainties with respect
to the applicability, interpretation and implementation of any amendment or change to governing laws, regulation or
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policy in the jurisdictions in which we operate may have a material adverse effect on our business, financial condition,
results of operations and cash flows. In addition, we may have to incur expenditures to comply with the requirements
of any new regulations, which may also materially harm our results of operations and cash flows. Any unfavorable
changes to the laws and regulations applicable to us could also subject us to additional liabilities.

In addition, unfavorable changes in or interpretations of existing, or the promulgation of new laws, rules and
regulations including foreign investment laws governing our business, operations and group structure could result in
us being deemed to be in contravention of such laws or may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business, results
of operations, cash flows and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited body,
of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may affect the
viability of our current business or restrict our ability to grow our business in the future.

Regulation of greenhouse gas emissions and climate change issues may adversely affect our business.

Many governments are moving to enact climate change legislation and treaties at the international, national, state,
provincial and local levels. Where legislation already exists, regulations relating to emission levels and energy
efficiency are generally becoming more stringent. Some of the costs associated with meeting more stringent regulations
can be offset by increased energy efficiency and technological innovation. However, if the current regulatory trend
continues, meeting more stringent regulations is anticipated to result in increased costs, and this may have a material
adverse impact on our financial condition and results of operations. Further, India and many other nations are
signatories to international agreements related to climate change including the 1992 United Nations Framework
Convention on Climate Change, which is intended to limit or capture emissions of greenhouse gas, such as carbon
dioxide and the 2016 Paris Agreement, which extended the potentially binding set of emissions targets to all nations.
Our compliance with any new environmental laws or regulations, particularly relating to greenhouse gas emissions,
may require significant capital expenditure or result in the incurrence of fees and other penalties in the event of non-
compliance. We cannot guarantee that future legislative, regulatory, international law, industry, trade or other
developments will not negatively impact our operations and the demand for the products we sell. If any of the foregoing
were to occur, our business, financial condition and results of operations may be adversely affected.

Our business is substantially affected by prevailing economic, political and other conditions.

We are incorporated in and substantial amount of our operations are located in India. As a result, we are highly
dependent on prevailing economic conditions in India and our results of operations and cash flows are significantly
affected by factors influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence
our results of operations and cash flows, may include:

. any increase in Indian interest rates or inflation;

. any exchange rate fluctuations;

. any downgrade in the foreign countries sovereign risk or balance of payment crisis or economic crisis;

. inadequate cover or non-availability of export cover for covering export risks to foreign countries;

. any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in

India and scarcity of financing for our expansions;

) prevailing income conditions among Indian consumers and Indian corporates;

. volatility in, and actual or perceived trends in trading activity on India’s principal stock exchanges;

. changes in India’s tax, trade, fiscal or monetary policies;

. political instability, terrorism or military conflict in India or in countries in the region or globally, including

in India’s various neighboring countries;

) occurrence of natural or man-made disasters;

. prevailing regional or global economic conditions, including in India’s principal export markets;

. any downgrading of India’s debt rating by a domestic or international rating agency;

) financial instability in financial markets; and

. other significant regulatory or economic developments in or affecting India or its construction sector.
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On February 24, 2022, Russian military forces invaded Ukraine. Although the length, impact and outcome of the
ongoing military conflict in Ukraine is highly unpredictable, this conflict and responses from international
communities could lead to significant market and other disruptions, including significant volatility in commodity
prices and supply of energy resources, instability in financial markets, supply chain interruptions, political and social
instability, changes in consumer or purchaser preferences as well as increase in cyberattacks and espionage.

To date, we have not experienced any material interruptions in our supply chain, manufacturing facility and distribution
network in connection with this conflicts. We have no way to predict the progress or outcome of the conflict in Ukraine
as the conflict, and any resulting government reactions, are rapidly developing and beyond our control. The extent and
duration of the military action, sanctions and resulting market disruptions could be significant and could potentially
have a substantial impact on the global economy and our business for an unknown period of time. Any of the
abovementioned factors could affect our business, financial condition and results of operations.

In addition, any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely affect our business, results of operations, cash flows and financial condition and the price of the Equity
Shares.

Terrorist attacks, communal disturbances, civil unrest and other acts of violence or war involving India and other
countries in which we have operations may adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets on which our Equity Shares
trade and also adversely affect markets in which we have operations, as well as the worldwide financial markets. These
acts may also result in a loss of business confidence, and adversely affect our business. In addition, any deterioration
in relations between India and its neighboring countries might result in investor concern about stability in the region,
which may adversely affect the price of our Equity Shares.

Some states in India have also witnessed civil unrest including communal disturbances in recent years and it is possible
that future civil unrest, as well as other adverse social, economic and political events in India may have a negative
impact on us. Such incidents may also create a greater perception that investment in Indian companies involves a
higher degree of risk and may have an adverse impact on our business and the price of our Equity Shares.

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

Any adverse revisions to India’s credit ratings for domestic and international debt by domestic or international rating
agencies may adversely affect our ability to raise additional financing and the interest rates and other commercial terms
on which such additional financing is available. This could have a material adverse effect on our capital expenditure
plans, business and financial performance and the price of our Equity Shares.

If the rate of Indian price inflation increases, our business and results of operations may be adversely affected.

In the recent past, India has experienced fluctuating wholesale price inflation as compared to historical levels due to
the global economic downturn. An increase in inflation in India could cause a rise in the price of raw materials and
wages, or any other expenses that we incur. If this trend continues, we may be unable to accurately estimate or control
our costs of production or pass on increase in costs to our clients and this could have a material adverse effect on our
business and results of operations.

Financial instability in Indian financial markets or instability in financial markets in the countries in which we
operate could adversely affect our results of operations and financial condition.

The Indian financial market and the Indian economy are influenced by economic and market conditions in other
countries, particularly in the emerging market in Asian countries. Financial turmoil in Asia, Europe, the United States
and elsewhere in the world in recent years has affected the Indian economy. Although economic conditions are
different in each country, investors’ reactions to developments in one country can have a material adverse effect on
the securities of companies in other countries, including India. A loss in 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. Any global financial instability, including continued volatility in global financial markets due to
the economic slowdown in China and the increase in the federal interest rates by the United States Federal Reserve,
could also have a negative impact on the Indian financial markets and economy.

Investors may not be able to enforce judgments obtained in foreign courts against us.

We are a public limited company under the laws of India. Many of our directors and officers are Indian nationals and
all or a significant portion of the assets of all of the directors and officers and a substantial portion of our assets are
located in India. As a result, it may be difficult for investors to effect service of process outside India on us or on such
directors or officers or to enforce judgments against them obtained from courts outside India, including judgments
predicated on the civil liability provisions of the United States federal securities laws.
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India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a limited
number of jurisdictions, which includes the United Kingdom, United Arab Emirates, Singapore and Hong Kong. In
order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirements of the Indian
Code of Civil Procedure, 1908 (the “Civil Code”). The Civil Code only permits the enforcement of monetary decrees,
not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties. Judgments or
decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced by proceedings in
execution in India. Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating
territory for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating territory,
would not be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our officers
or directors, it may be required to institute a new proceeding in India and obtain a decree from an Indian court.
However, the party in whose favor such final judgment is rendered may bring a fresh suit in a competent court in India
based on a final judgment that has been obtained in a non-reciprocating territory within three years of obtaining such
final judgment. It is unlikely that an Indian court would award damages on the same basis or to the same extent as was
awarded in a final judgment rendered by a court in another jurisdiction if the Indian court believed that the amount of
damages awarded was excessive or inconsistent with public policy in India. In addition, any person seeking to enforce
a foreign judgment in India is required to obtain prior approval of the Reserve Bank of India to repatriate any amount
recovered pursuant to the execution of the judgment.

Risks in relation to the Equity Shares
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Any future issuance of Equity Shares may dilute your shareholding and sale of our Equity Shares by our Promoters
or other major shareholders may adversely affect the trading price of the Equity Shares.

Any future equity issuances by us, including a primary offering, 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 Promoters or other major
shareholders may adversely affect the trading price of the Equity Shares, which may lead to other adverse
consequences for us including difficulty in raising debt-financing. In addition, any perception by investors that such
issuances or sales might occur may also affect the trading price of our Equity Shares.

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

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

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such pre-emptive rights, unless we make such a filing. To the extent that you are unable to exercise
pre-emptive rights granted in respect of the Equity Shares, your proportional interests in our Company may be reduced.

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

Prior to the Offer, there has been no public market for 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 for
the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer Price of
the Equity Shares is proposed to be determined through a book-building process and may not be indicative of the
market price of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time thereafter.
The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in operating results of our Company, market conditions specific to the industry we operate in, developments
relating to India, volatility in securities markets in jurisdictions other than India, variations in the growth rate of
financial indicators, variations in revenue or earnings estimates by research publications, and changes in economic,
legal and other regulatory factors.

Investors may be subject to stamp duty on transfer and taxes arising out of capital gains on the sale of the Equity
Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares held
as investments in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied on
and collected by an Indian stock exchange on which equity shares are sold. Any capital gain exceeding 100,000,
realized on the sale of listed equity shares on a Stock Exchange, held for more than 12 months immediately preceding
the date of transfer, will be subject to long term capital gains 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 gain realized on the sale of listed
equity shares in an Indian company, held for more than 12 months, which are sold using any platform other than a

64



68.

69.

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 the 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 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 upon the sale of the Equity Shares. We cannot predict whether any tax laws or other regulations impacting
it will be enacted or predict the nature and impact of any such laws or regulations or whether, if at all, any laws or
regulations would have an adverse effect our business, financial condition and results of operations. Investors are
advised to consult their own tax advisors and to carefully consider the potential tax consequences of owning the Equity
Shares.

Foreign investors are subject to foreign investment restrictions under Indian law, which may adversely affect the
market price of the Equity Shares.

Under the exchange control regulations currently in force in India, transfers 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 Reserve Bank of India. If the transfer of shares is not in compliance with such pricing
guidelines or reporting requirements or falls under any of the exceptions referred to above, then the approval of the
Reserve Bank of India will be required for such transaction to be valid.

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. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Government of India
(formerly known as Department of Industrial Policy and Promotion)and the Foreign Exchange Management (Non-
debt Instruments) Amendment Rules, 2020 which came into effect from April 22, 2020, any investment, subscription,
purchase or sale of equity instruments by entities of a country which shares a land border with India or where the
beneficial owner of an investment into India is situated in or is a citizen of any such country, will require prior approval
of the Government of India, as prescribed in the Consolidated FDI Policy and the FEMA Rules. These investment
restrictions shall also apply to subscribers of offshore derivative instruments. Neither the Consolidated FDI Policy nor
the FEMA Rules provide a definition of the term “beneficial owner”. The interpretation of “beneficial owner” and
enforcement of this regulatory change may differ in practice, which may have an adverse effect on our ability to raise
foreign capital. We cannot assure you that any required approval from the Reserve Bank of India or any other
governmental agency can be obtained on any particular terms or at all. For further details, see “Restrictions on Foreign
Ownership of Indian Securities” beginning on page 418.

Pursuant to listing of the shares, the Issuer company 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 the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance market
integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM are imposed on securities
of companies based on various objective criteria such as significant variations in price and volume, concentration of
certain client accounts as a percentage of combined trading volume, average delivery, securities which witness
abnormal price rise not commensurate with financial health and fundamentals such as earnings, book value, fixed
assets, net worth, price / earnings multiple, market capitalization etc.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other factors
which may result in high volatility in price, low trading volumes, and a large concentration of client accounts as a
percentage of combined trading volume of our Equity Shares. The occurrence of any of the abovementioned factors
or other circumstances may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing our
securities under the GSM and/or ASM framework or any other surveillance measures, which could result in significant
restrictions on trading of our Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions may
include requiring higher margin requirements, requirement of settlement on a trade for trade basis without netting off,
limiting trading frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing of
price on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the Stock
Exchanges. The imposition of these restrictions and curbs on trading may have an adverse effect on market price,
trading and liquidity of our Equity Shares and on the reputation and conditions of our Company.

65



70.

71.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of the Equity
Shares may not be indicative of the market price of the Equity Shares upon listing on the Stock Exchanges. Further,
the current market price of some securities listed pursuant to initial public offerings which were managed by the
Book Running Lead Managers in the past, is below their respective issue prices.

The determination of the Price Band and discount, if any, will be based on various factors and assumptions, and will
be determined by our Company, in consultation with the Book Running Lead Managers. Furthermore, the Offer Price
of the Equity Shares will be determined by our Company, in consultation with the Book Running Lead Managers
through the Book Building Process. These will be based on numerous factors, including those described under “Basis
for Offer Price” on page 115, and may not be indicative of the market price of the Equity Shares upon listing on the
Stock Exchanges.

The price of our Equity Shares upon listing on the Stock Exchanges will be determined by the market and may be
influenced by many factors outside of our control. For further details, see *“ - The Equity Shares have never been
publicly traded, and, after the Offer, the Equity Shares may experience price and volume fluctuations, and an active
trading market for the Equity Shares may not develop. Further, the price of the Equity Shares may be volatile, and you
may be unable to resell the Equity Shares at or above the Offer Price, or at all.” on page 64. Further, the current
market price of securities listed pursuant to certain previous initial public offerings managed by the Book Running
Lead Managers is below their respective issue prices. For further details, see “Other Regulatory and Statutory
Disclosures — Price information of past issues handled by the Book Running Lead Managers” on page 385.

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

Pursuant to the SEBI ICDR Regulations, Qualified Institutional Buyers and Non-Institutional Investors 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. Similarly, Retail Individual Investors
can revise or withdraw their Bids at any time during the Bid/Offer Period and until the Bid/Offer Closing Date, but
not thereafter. Therefore, Qualified Institutional Buyers and Non-Institutional Investors will not be able to withdraw
or lower their Bids following adverse developments in international or national monetary policy, financial, political or
economic conditions, our business, results of operations or otherwise at any stage after the submission of their Bids.
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SECTION IlI: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

Offer of Equity Shares®

Up to [e] Equity Shares of face value %2 each aggregating up to X[e]
million

of which

Fresh Issue®*

Up to [e] Equity Shares of face value 32 each aggregating up to
%4,000.00 million

Offer for Sale®®

Up to 10,160,000 Equity Shares of face value 2 each aggregating up
to [e] million

Employee Reservation Portion®)

Up to [e] Equity Shares of face value 32 each aggregating up to
%190.00 million

Net Offer

Up to [e] Equity Shares of face value 2 each aggregating up to X[e]
million

The Net Offer consists of:

A) QIB Portion®®

Not more than [e] Equity Shares of face value 32 each

of which:

Anchor Investor Portion®

Up to [e] Equity Shares of face value %2 each aggregating up to X[e]
million

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

[e] Equity Shares of face value 32 each

of which:

Mutual Fund Portion (5% of the Net QIB Portion)®

[®] Equity Shares of face value 22 each

Balance of QIB Portion for all QIBs including Mutual Funds

[e] Equity Shares of face value 32 each

B) Non-Institutional Portion®

Not less than [@] Equity Shares of face value 32 each aggregating up
to X[e] million

Of which:

One-third of the Non-Institutional Portion available for allocation to
Bidders with an application size of more than 20.20 million and up
to 21.00 million

[®] Equity Shares of face value 32 each

Two-thirds of the Non-Institutional Portion available for allocation
to Bidders with an application size of more than ¥1.00 million

[e] Equity Shares of face value 32 each

C) Retail Portion®

Not less than [e] Equity Shares of face value 2 each aggregating up
to X[e] million

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on the date of this
Red Herring Prospectus)

124,996,767 Equity Shares of face value 22 each

Equity Shares outstanding after the Offer

[e] Equity Shares of face value 32 each

Use of Net Proceeds of the Offer

See “Objects of the Offer” on page 100 for details regarding the use
of Net Proceeds

A Pre-IPO Placement was undertaken by our Company, in consultation with the BRLMs, for an amount aggregating to ¥500.00 million. The Pre-1PO

Placement has not exceeded 20% of the Fresh Issue. The Pre- IPO Placement was made to Volrado Venture Partners Fund IV Gamma, Shyamsundar B.
Asawa, Saurabh Sanjay Agrawal, and Divyam Sanjay Agrawal, at a price of 484.00 per Equity Share, decided by our Company, in consultation with
the BRLMs. The amount raised from the Pre-IPO Placement aggregating to ¥500.00 million was reduced from the Fresh Issue, subject to the offer
complying with Rule 19(2)(B) of the SCRR. Our Company has appropriately intimated the subscribers to the Pre-IPO Placement, prior to allotment
pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-
IPO Placement has been appropriately made in the relevant sections of this Red Herring Prospectus and will be made in relevant sections of the
Prospectus. For details, see “Risk Factors — In the past, our Company has been subjected to penalty in case of contraventions under the Companies Act,
2013 in connection with the Pre-1PO Placement. If we are subject to penalties in the future or other regulatory actions in relation to the non-compliances,
our reputation, business and results of operations could be adversely affected. ” on page 49.

0]
@

The Offer has been approved by our Board pursuant to the resolution passed at its meeting held on February 6, 2024 and by our Shareholders pursuant
to a special resolution passed at their meeting held on February 12, 2024.
The Equity Shares being offered by the Promoter Selling Shareholder have been held for a period of at least one year immediately preceding the date of

filing this Red Herring Prospectus with the SEBI or are otherwise eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR
Regulations. The Promoter Selling Shareholder has confirmed and authorized its participation in the Offer for Sale as set out below:

Selling Shareholders Number of Offered Shares

Date of corporate authorisation/board resolution

Date of consent letter

Ajanma Holdings Private Limited 10,160,000

March 6, 2024 March 8, 2024

©)]

In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for allocation and Allotment,

proportionately to all Eligible Employees who have Bid in excess of %0.20 million (net of employee discount), subject to the maximum value of Allotment
made to such Eligible Employees not exceeding Z0.50 million (net of employee discount). The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation up to ¥0.50 million (net of employee discount) to each Eligible Employee), shall be added to the Net Offer. Further, an Eligible
Employee Bidding in the Employee Reservation Portion can also Bid under the Net Offer and such Bids will not be treated as multiple Bids. The Employee
Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. For further details, see “Offer Structure” on page 397.

Q]

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 of Bidders at the discretion of our Company, in consultation with the Book
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Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. Under-subscription, if any, in the QIB Portion (excluding the
Anchor Investor Portion) will not be allowed to be met with spill-over from other categories or a combination of categories.

Our Company, in consultation with the Book Running Lead Managers may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis. 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 or non-Allotment in the Anchor Investor Portion, the remaining
Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than
Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from
Mutual Funds is less than /e/ Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the Net QIB
Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure”
on page 401. Allocation to all categories shall be made in accordance with the SEBI ICDR Regulations.

Allocation to Bidders in all categories except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion, if

any, shall be made on a proportionate basis subject to valid Bids received at or above the Offer Price.

The allocation to each of the RIBs 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, if any, shall be allocated on a proportionate basis. The allocation to
each of the NIBs shall not be less than the minimum application size, subject to the availability of Equity Shares in Non-
Institutional Portion, and the remaining Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the
SEBI ICDR Regulations. One-third of the Non-Institutional Portion shall be reserved for applicants with application size of
more than %0.20 million and up to ¥1.00 million, two-thirds of the Non-Institutional Portion shall be reserved for Bidders with
an application size of more than ¥1.00 million and the unsubscribed portion in either of the above subcategories may be allocated
to Bidders in the other sub-category of Non-Institutional Bidders. Allocation to Anchor Investors