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NOTICE TO INVESTORS

Our Company has furnished and accepts full responsibility for all of the information contained in this Preliminary
Placement Document and confirms that to the best of its knowledge and belief, having made all reasonable
enquiries, this Preliminary Placement Document contains information with respect to us and the Equity Shares,
which our Company considers material in the context of the Issue. The statements contained in this Preliminary
Placement Document relating to our Company and our Subsidiaries, and the Equity Shares are, in every material
respect, true, accurate and not misleading. The opinions and intentions expressed in this Preliminary Placement
Document with regard to our Company and our Subsidiaries, and the Equity Shares to be issued pursuant to the
Issue are honestly held, have been reached after considering all relevant circumstances and are based on reasonable
assumptions and information presently available to our Company and our Subsidiaries. There are no other facts
in relation to our Company and our Subsidiaries, and the Equity Shares to be issued pursuant to the Issue, the
omission of which would, in the context of the Issue, make any statement in this Preliminary Placement Document
misleading in any material respect. Further, our Company has made all reasonable enquiries to ascertain such facts
and to verify the accuracy of all such information and statements. Unless otherwise stated, all information in this
Preliminary Placement Document is provided as on the date of this Preliminary Placement Document and neither
our Company, our Subsidiaries nor the Book Running Lead Managers have any obligation to update such
information to a later date.

This Preliminary Placement Document is being furnished on a confidential basis solely for the purpose of enabling
a prospective investor to consider subscribing for the particular securities described herein. Distribution of this
Preliminary Placement Document to any person other than the Eligible QIBs specified by the Book Running Lead
Managers or its representatives, and those persons, if any, retained to advise such investor with respect thereto, is
unauthorized, and any disclosure of its contents, without prior written consent of our Company, is prohibited. Any
reproduction or distribution of this Preliminary Placement Document, in whole or in part, and any disclosure of
its contents to any other person is prohibited. Each prospective investor, by accepting delivery of this Preliminary
Placement Document, agrees to observe the foregoing restrictions and make no copies of this Preliminary
Placement Document or any offering material in connection with the Equity Shares.

The information contained in this Preliminary Placement Document has been provided by our Company and from
other sources identified herein. The Book Running Lead Managers have made reasonable enquiries but have not
separately verified all the information contained in this Preliminary Placement Document (financial, legal or
otherwise). One of the Directors of our Company is also a director of JM Financial Limited and accordingly, JM
Financial Limited is deemed to be an “associate” of our Company pursuant to Regulation 21A of the SEBI
Merchant Banking Regulations. In compliance with Regulation 21A of the SEBI Merchant Banking Regulations
and Regulation 174(2) of the SEBI ICDR Regulations, JM Financial Limited will be involved only in the
marketing of the Issue. Accordingly, neither the Book Running Lead Managers nor their shareholders, employees,
counsel, officers, directors, representatives, agents, associates or other affiliates makes any express or implied
representation, warranty or undertaking, and no responsibility or liability is accepted by the Book Running Lead
Managers or by its shareholders, employees, counsels, officers, directors, representatives, agents, associates or
other affiliates as to the accuracy or completeness of the information contained in this Preliminary Placement
Document or any other information supplied in connection with us and the Equity Shares or the Issue or
distribution of this Preliminary Placement Document. Each person receiving this Preliminary Placement
Document acknowledges that such person has not relied on either the Book Running Lead Managers or on its
shareholders, employees, counsels, officers, directors, representatives, agents, associates or affiliates in
connection with such person’s investigation of the accuracy of such information or such person’s investment
decision, and each such person must rely on its own examination of our Company and Subsidiaries and the merits
and risks involved in investing in the Equity Shares issued pursuant to the Issue.

No person is authorized to give any information or to make any representation not contained in this Preliminary
Placement Document and any information or representation not so contained must not be relied upon as having
been authorized by or on behalf of our Company or the Book Running Lead Managers. The delivery of this
Preliminary Placement Document at any time does not imply that the information contained in it is correct as on
any time subsequent to its date.

The Equity Shares offered in the Issue have not been approved, disapproved or recommended by any
regulatory authority in any jurisdiction including SEBI, the United States Securities and Exchange
Commission, any other federal or state authorities in the United States, the securities authorities of any
non-United States jurisdiction or any other United States or non-United States regulatory authority. No
authority has passed on or endorsed the merits of the Issue or the accuracy or adequacy of this Preliminary
Placement Document. Any representation to the contrary may be a criminal offence in certain jurisdictions.



The distribution of this Preliminary Placement Document and the issue of the Equity Shares may be restricted in
certain jurisdictions by applicable laws. As such, this Preliminary Placement Document does not constitute, and
may not be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in which such
offer or solicitation is not authorized or to any person to whom it is unlawful to make such offer or solicitation. In
particular, no action has been or will be taken by our Company and the Book Running Lead Manager that would
permit an offering of the Equity Shares or distribution of this Preliminary Placement Document in any jurisdiction,
other than India, where action for that purpose is required. Accordingly, the Equity Shares may not be offered or
sold, directly or indirectly, and neither this Preliminary Placement Document nor any offering material in
connection with the Equity Shares may be distributed or published in or from any country or jurisdiction, except
under circumstances that will result in compliance with any applicable rules and regulations of any such country
or jurisdiction. In particular, the Equity Shares offered in the Issue have not been and will not be registered under
the U.S. Securities Act or the securities laws of any state of the United States and may not be offered or sold in
the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act and any applicable U.S. state securities laws. The Equity Shares offered
in the Issue are being offered and sold only outside the United States in “offshore transactions”, as defined in and
in reliance on Regulation S. For restrictions in certain other jurisdictions, see “Selling Restrictions” beginning on
page 219.

Subscribers and purchasers of the Equity Shares offered in the Issue will be deemed to have made the
representations, warranties, acknowledgments and agreements set forth in the sections “Representations by
Investors™, “Selling Restrictions” and “Transfer Restrictions and Purchaser Representations” beginning on
pages 4, 219 and 227, respectively, of this Preliminary Placement Document.

In making an investment decision, prospective investors must rely on their own examination of our Company and
Subsidiaries, the Equity Shares and the terms of the Issue, including the merits and risks involved. Prospective
investors should not construe the contents of this Preliminary Placement Document or the Placement Document
as business, legal, tax, accounting or investment advice. Investors should consult their own counsels and advisors
as to business, legal, tax, accounting and related matters concerning the Issue. In addition, neither our Company
nor the Book Running Lead Managers are making any representation to any investor, subscriber, offeree or
purchaser of the Equity Shares regarding the legality or suitability of an investment in the Equity Shares by such
investor, subscriber, offeree or purchaser under applicable laws or regulations. Prospective investors should
conduct their own due diligence on the Equity Shares and our Company. If you do not understand the contents of
this Preliminary Placement Document, you should consult an authorized financial advisor and/or legal advisor.

Each Bidder, investor, subscriber or purchaser of the Equity Shares in the Issue is deemed to have
acknowledged, represented and agreed that it is an Eligible QIB and it is eligible to invest in India and in
our Company under applicable law, including Chapter VI of the SEBI ICDR Regulations, Section 42 of the
Companies Act and Rule 14 of the PAS Rules and other applicable provisions of the Companies Act, and
is not prohibited by SEBI or any other statutory, regulatory or judicial authority from buying, selling or
dealing in securities, including the Equity Shares or otherwise accessing the capital markets in India. Each
subscriber of the Equity Shares in the Issue also acknowledges that it has been afforded an opportunity to
request from our Company and review information relating to our Company and the Equity Shares.

This Preliminary Placement Document does not purport to contain all the information that any Eligible QIB may
require. Further, this Preliminary Placement Document has been prepared for information purposes only and upon
the express understanding that it will be used for the purposes set forth herein.

Neither our Company nor the Book Running Lead Managers undertake to update the Placement Document to
reflect subsequent events after the date of the Placement Document and thus it should not be relied upon with
respect to such subsequent events without first confirming the accuracy or completeness with our Company.
Neither the delivery of this Preliminary Placement Document nor any issue of Equity Shares made hereunder
shall, under any circumstances, constitute a representation or create any implication that there has been no change
in the affairs of our Company since the date hereof.

Our Company and the Book Running Lead Managers are not liable for any amendment or modification or change
to applicable laws or regulations, which may occur after the date of the Placement Document. Eligible QIBs are
advised to make their independent investigations and satisfy themselves that they are eligible to apply. Eligible
QIBs are advised to ensure that any single application from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable law or regulation or as specified in



this Preliminary Placement Document. Further, Eligible QIBs are required to satisfy themselves that their Bids
would not ultimately result in triggering a tender offer under the SEBI Takeover Regulations and the Eligible QIB
shall be solely responsible for compliance with the provisions of the SEBI Takeover Regulations, SEBI Insider
Trading Regulations and other applicable laws, rules, regulations, guidelines and circulars.

The information available on or through our Company’s website (www.sonacomstar.com), or any website directly
or indirectly linked to the website of our Company and Subsidiaries or the website of the Book Running Lead
Managers, or their respective affiliates, does not constitute or form part of this Preliminary Placement Document
and prospective investors should not rely on the information contained in or available through any such websites.
This Preliminary Placement Document contains summaries of certain terms of certain documents, which are
qualified in their entirety by the terms and conditions of such documents.

NOTICE TO INVESTORS IN THE UNITED STATES

THE EQUITY SHARES HAVE NOT BEEN RECOMMENDED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR ANY OTHER U.S. FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS PRELIMINARY PLACEMENT DOCUMENT OR APPROVED OR
DISAPPROVED THE EQUITY SHARES. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENCE IN THE UNITED STATES. IN MAKING AN INVESTMENT DECISION,
INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF OUR COMPANY AND THE TERMS
OF THE OFFER, INCLUDING THE MERITS AND RISKS INVOLVED.

THE EQUITY SHARES OFFERED IN THIS ISSUE HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OR ANY OTHER APPLICABLE LAW OF THE
UNITED STATES AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED OR SOLD WITHIN
THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS IN THE UNITED STATES. ACCORDINGLY, THE
EQUITY SHARES ARE BEING OFFERED AND SOLD (A) WITHIN THE UNITED STATESONLY TO
U.S. QIBS AND IN TRANSACTIONS EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE U.S. SECURITIES ACT AND (B) OUTSIDE THE UNITED STATES IN
“OFFSHORE TRANSACTIONS”, AS DEFINED, AND IN RELIANCE ON, REGULATION S UNDER
THE U.S. SECURITIES ACT AND THE APPLICABLE LAWS OF THE JURISDICTIONS WHERE
THOSE OFFERS AND SALES OCCUR. THE EQUITY SHARES ARE TRANSFERABLE ONLY IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER THE SECTIONS “SELLING
RESTRICTIONS” AND “TRANSFER RESTRICTIONS AND PURCHASER REPRESENTATIONS”
BEGINNING ON PAGES 219 AND 227, RESPECTIVELY.

NOTICE TO INVESTORS IN CERTAIN OTHER JURISDICTIONS

This Preliminary Placement Document is not an offer to sell securities and is not soliciting an offer to subscribe
to or buy securities in any jurisdiction where such offer, solicitation, sale or subscription is not permitted. For
information relating to investors in certain other jurisdictions, see the sections “Selling Restrictions” and
“Transfer Restrictions and Purchaser Representations” beginning on pages 219 and 227, respectively.



REPRESENTATIONS BY INVESTORS

All references to “you” and “your” in this section are to the Bidders in the Issue. By Bidding and/ or subscribing
to any Equity Shares under the lIssue, you are deemed to have made the representations, warranties,
acknowledgements and agreements set forth in the sections “Notice to Investors”, “Selling Restrictions” and
“Transfer Restrictions and Purchaser Representations” beginning on pages 1, 219 and 227, respectively, and to
have represented, warranted and acknowledged to and agreed with our Company and the Book Running Lead
Managers as follows:

1.

Your decision to subscribe to the Equity Shares to be issued pursuant to the Issue has not been made
based on any information relating to our Company or our Subsidiaries which is not set forth in this
Preliminary Placement Document;

You are a “Qualified Institutional Buyer” as defined in Regulation 2(1)(ss) of the SEBI ICDR
Regulations and not excluded pursuant to Regulation 179(2)(b) of the SEBI ICDR Regulations, having
a valid and existing registration under applicable laws and regulations of India, and undertake to (i)
acquire, hold, manage or dispose of any Equity Shares that are Allotted (as defined hereafter) to you in
accordance with Chapter V1 of the SEBI ICDR Regulations, the Companies Act, and all other applicable
laws; and (ii) comply with the SEBI ICDR Regulations, the Companies Act and all other applicable laws,
including any reporting obligations, making necessary filings, if any, in connection with the Issue or
otherwise accessing capital markets;

You are eligible to invest in India under applicable law, including the FEMA Rules (as defined
hereinafter) and any notifications, circulars or clarifications issued thereunder, and have not been
prohibited by SEBI, RBI or any other regulatory authority, statutory authority or otherwise, from buying,
selling, or dealing in securities or otherwise accessing capital markets in India;

If you are not a resident of India, but are an Eligible QIB, (i) you are a foreign portfolio investor, and
you confirm that you are an Eligible FPI as defined in this Preliminary Placement Document and have a
valid and existing registration with SEBI under the applicable laws in India, or (ii) a multilateral or
bilateral development financial institution and can participate in the Issue only under Schedule Il of
FEMA Rules and you are eligible to invest in India under applicable law, including FEMA Rules, and
any other notifications, circulars or clarifications issued thereunder. You will make all necessary filings
with appropriate regulatory authorities, including RBI, as required pursuant to applicable laws. You are
eligible to invest in India under applicable law, including the FEMA Rules, and any notifications,
circulars or clarifications issued thereunder and have not been prohibited by SEBI or any other regulatory
authority, from buying, selling or dealing in securities or otherwise accessing the capital markets;

You are aware that in terms of the SEBI FPI Regulations (as defined hereinafter) and the FEMA Rules,
the total holding by each FPI (as defined hereinafter) including its investor group (which means multiple
entities registered as FPIs and directly or indirectly having common ownership of more than 50.00% or
common control) shall be below 10.00% of the total paid-up Equity Share capital of our Company on a
fully diluted basis and the total holdings of all FPIs put together shall not exceed the sectoral cap
applicable to the sector in which our Company operates. In terms of the FEMA Rules, for calculating the
total holding of FPIs in a company, holding of all registered FPIs shall be included. Hence, Eligible FPIs
may invest in such number of Equity Shares in the Issue such that (i) the individual investment of the
FPI in our Company does not exceed 10.00% of the post-Issue paid-up Equity Share capital of our
Company on a fully diluted basis, and (ii) the aggregate investment by FPIs in our Company does not
exceed the sectoral cap applicable to our Company. In case the holding of an FPI together with its investor
group increases to 10.00% or more of the total paid-up Equity Share capital, on a fully diluted basis, such
FPI together with its investor group shall divest the excess holding within a period of five trading days
from the date of settlement of the trades resulting in the breach. If however, such excess holding has not
been divested within the specified period of five trading days, the entire shareholding of such FPI together
with its investor group will be re-classified as FDI (as defined hereinafter), subject to the conditions as
specified by SEBI and the RBI in this regard and compliance by our Company and the investor with
applicable reporting requirements and the FPI and its investor group will be prohibited from making any
further portfolio investment in our Company under the SEBI FPI Regulations. Since FVCls (as defined
hereinafter) are not permitted to participate in the Issue, you confirm that you are not an FVCI;

You will provide the information as required under the provisions of the Companies Act, the PAS Rules,
the applicable provisions of the SEBI ICDR Regulations and any other applicable rules for record
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keeping by our Company, including your name, nationality, complete address, phone number, e-mail
address, permanent account number (if applicable) and bank account details and such other details as
may be prescribed or otherwise required even after the closure of the Issue and the list of Eligible QIBs
including the aforementioned details shall be filed with the RoC and SEBI, as may be required under the
Companies Act and other applicable laws;

If you are Allotted Equity Shares, you shall not, for a period of one year from the date of Allotment, sell
the Equity Shares so acquired except on the floor of the Stock Exchanges and in accordance with any
other resale restrictions applicable to you. For more information, please see the sections “Selling
Restrictions” and “Transfer Restrictions and Purchaser Representations” beginning on pages 219 and
227, respectively;

You are aware that this Preliminary Placement Document and the Placement Document have not been
and will not be filed as a prospectus with the RoC under the Companies Act, the SEBI ICDR Regulations
or under any other law in force in India and, no Equity Shares will be offered in India or overseas to the
public or any members of the public in India or any other class of investors, other than Eligible QIBs.
This Preliminary Placement Document (which includes disclosures prescribed under Form PAS-4) has
not been reviewed or affirmed by the RBI, SEBI, the Stock Exchanges, the RoC or any other regulatory
or listing authority and is intended only for use by Eligible QIBs;

You confirm that neither is your investment as an entity of a country which shares land border with India
nor is the beneficial owner of your investment situated in or a citizen of such country (in each of which
case, investment can only be through the Government approval route), and that your investment is in
accordance with the Consolidated FDI Policy (as defined hereinafter) and Press Note No. 3 (2020 Series),
dated April 17, 2020, issued by the Department for Promotion of Industry and Internal Trade,
Government of India, and Rule 6 of the FEMA Rules;

This Preliminary Placement Document has been filed, and the Placement Document will be filed, with
the Stock Exchanges for record purposes only and this Preliminary Placement Document and the
Placement Document will be displayed on the websites of our Company and the Stock Exchanges;

You are permitted to subscribe for and acquire the Equity Shares under the laws of all relevant
jurisdictions that apply to you and that you have fully observed such laws and you have necessary
capacity, have obtained all necessary consents, governmental or otherwise, and authorizations, as may
be required and complied and shall comply with all necessary formalities, to enable you to participate in
the Issue and to perform your obligations in relation thereto (including, without limitation, in the case of
any person on whose behalf you are acting, all necessary consents and authorizations to agree to the
terms set out or referred to in this Preliminary Placement Document), and will honour such obligations;

You are aware that, our Company, the Book Running Lead Managers or any of their respective
shareholders, directors, officers, employees, counsels, representatives, agents or affiliates are not making
any recommendations to you or advising you regarding the suitability of any transactions it may enter
into in connection with the Issue and your participation in the Issue is on the basis that you are not, and
will not, up to the Allotment, be a client of the Book Running Lead Managers. The Book Running Lead
Managers or any of its shareholders, directors, officers, employees, counsels, representatives, agents or
affiliates do not have any duties or responsibilities to you for providing the protection afforded to their
clients or customers or for providing advice in relation to the Issue and are not in any way acting in any
fiduciary capacity;

You confirm that, either: (i) you have not participated in or attended any investor meetings or
presentations by our Company or its agents (the “Company Presentations”) with regard to our Company
or the Issue; or (ii) if you have participated in or attended any Company Presentations: (2) you understand
and acknowledge that the Lead Manager may not have knowledge of all the statements that our Company
or its agents may have made at such Company Presentations and is therefore unable to determine whether
the information provided to you at such Company Presentations may have included any material
misstatements or omissions, and, accordingly you acknowledge that the Book Running Lead Managers
have advised you not to rely in any way on any information that was provided to you at such Company
Presentations, and (b) you confirm that you have not been provided any material or price sensitive
information relating to our Company and the Issue that was not publicly available;
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You are subscribing to the Equity Shares to be issued pursuant to the Issue in accordance with applicable
laws and by participating in the Issue, you are not in violation of any applicable law, including but not
limited to the SEBI Insider Trading Regulations, the Securities and Exchange Board of India (Prohibition
of Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations, 2003, as amended,
and the Companies Act;

You understand that the Equity Shares issued pursuant to the Issue shall be subject to the provisions of
the Memorandum of Association (as defined hereinafter) and Articles of Association (as defined
hereinafter) and will be credited as fully paid and will rank pari passu in all respects with the existing
Equity Shares including the right to receive dividend and other distributions declared,;

All statements other than statements of historical fact included in this Preliminary Placement Document,
including, without limitation, those regarding our financial position, business strategy, plans and
objectives of management for future operations (including development plans and objectives relating to
our Company’s business), are forward-looking statements. You are aware that, such forward-looking
statements involve known and unknown risks, uncertainties and other important factors that could cause
actual results to be materially different from future results, performance or achievements expressed or
implied by such forward looking statements. Such forward-looking statements are based on numerous
assumptions regarding our present and future business strategies and environment in which we will
operate in the future. You should not place undue reliance on forward-looking statements, which speak
only as at the date of this Preliminary Placement Document. Neither our Company nor the Book Running
Lead Managers or any of their respective shareholders, directors, officers, employees, counsels,
representatives, agents or affiliates assume any responsibility to update any of the forward-looking
statements contained in this Preliminary Placement Document;

You are aware and understand that the Equity Shares are being offered only to Eligible QIBs on a private
placement basis and are not being offered to the general public or any other category of investors other
than Eligible QIBs, and the Allotment of such Equity Shares shall be at the discretion of our Company,
in consultation with the Book Running Lead Managers;

You are aware that in terms of the requirements of the Companies Act, upon Allocation, our Company
will be required to disclose names and percentage of post-Issue shareholding of the proposed Allottees
in the Placement Document. However, disclosure of such details in relation to the proposed Allottees in
the Placement Document will not guarantee Allotment to them, as Allotment in the Issue shall continue
to be at the sole discretion of our Company, in consultation with the Book Running Lead Managers;

You are aware that if you are Allotted more than 5.00% of the Equity Shares in the Issue, our Company
shall be required to disclose your name and the number of the Equity Shares Allotted to you to the Stock
Exchanges and the Stock Exchanges will make the same available on their respective websites and you
consent to such disclosures;

You have been provided a serially numbered copy of this Preliminary Placement Document and have
read it in its entirety, including in particular, “Risk Factors” beginning on page 46;

In making your investment decision, you have (i) relied on your own examination of us, the Equity Shares
and the terms of the Issue, including the merits and risks involved, (ii) made and continue to make your
own assessment of us and the Equity Shares and the terms of the Issue based solely on and in reliance of
the information contained in this Preliminary Placement Document and no other disclosure or
representation by our Company or any other party, (iii) consulted your own independent counsels and
advisors or otherwise have satisfied yourself concerning, without limitation, the effects of local laws
(including tax laws), (iv) received all information that you believe is necessary or appropriate in order to
make an investment decision in respect of us and the Equity Shares, and (v) relied upon your own
investigation and resources in deciding to invest in the Issue;

Neither our Company, the Book Running Lead Managers nor any of their respective shareholders,
directors, officers, employees, counsels, representatives, agents or affiliates have provided you with any
tax advice or otherwise made any representations regarding the tax consequences of purchase, ownership
and disposal of the Equity Shares (including but not limited to the Issue and the use of the proceeds from
the Equity Shares). You will obtain your own independent tax advice from a reputable service provider
and will not rely on the Book Running Lead Managers or any of its shareholders, directors, officers,
employees, counsels, representatives, agents or affiliates, when evaluating the tax consequences in
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relation to the Equity Shares (including, in relation to the Issue and the use of proceeds from the Equity
Shares). You waive, and agree not to assert any claim against, our Company, the Book Running Lead
Managers or any of their respective shareholders, directors, officers, employees, counsels,
representatives, agents or affiliates, with respect to the tax aspects of the Equity Shares or as a result of
any tax audits by tax authorities, wherever situated:;

You are a sophisticated investor and have such knowledge and experience in financial, business and
investment matters as to be capable of evaluating the merits and risks of an investment in the Equity
Shares.

You are experienced in investing in private placement transactions of securities of companies in a similar
nature of business, similar stage of development and in similar jurisdictions. You and any managed
accounts for which you are subscribing for the Equity Shares (i) are each able to bear the economic risk
of your investment in the Equity Shares, (ii) will not look to our Company and/or the Book Running
Lead Managers or any of their respective shareholders, directors, officers, employees, counsels, advisors,
representatives, agents or affiliates for all or part of any such loss or losses that may be suffered in
connection with the Issue, including losses arising out of non-performance by our Company of any of its
obligations or any breach of any representations and warranties by our Company, whether to you or
otherwise, (iii) are able to sustain a complete loss on the investment in the Equity Shares, (iv) have no
need for liquidity with respect to the investment in the Equity Shares, (v) have no reason to anticipate
any change in your or their circumstances, financial or otherwise, which may cause or require any sale
or distribution by you or them of all or any part of the Equity Shares; and (vi) are seeking to subscribe to
the Equity Shares in the Issue for your own investment and not with a view to resell or distribute. You
are aware that investment in equity shares involves a high degree of risk and that the Equity Shares are,
therefore a speculative investment;

If you are acquiring the Equity Shares to be issued pursuant to the Issue for one or more managed
accounts, you represent and warrant that you are authorized in writing, by each such managed account
to acquire such Equity Shares for each managed account and hereby make the representations, warranties,
acknowledgements, undertakings and agreements herein for and on behalf of each such account, reading
the reference to “you” to include such accounts;

You are not a ‘promoter’ (as defined under the Companies Act and the SEBI ICDR Regulations) of our
Company and are not a person related to our Promoters, either directly or indirectly and your Bid does
not directly or indirectly represent our ‘Promoter’, or ‘Promoter Group’ (as defined under the SEBI ICDR
Regulations) of our Company or persons or entities related thereto;

You have no rights under a shareholders’ agreement or voting agreement entered into with our Promoters
or members of the Promoter Group or persons related to the Promoters, no veto rights or right to appoint
any nominee director on our Board (as defined hereinafter), other than the rights acquired, if any, in the
capacity of a lender not holding any Equity Shares (a Q1B who does not hold any Equity Shares and who
has acquired the said rights in the capacity of a lender shall not be deemed to be a person related to our
Promoters);

You agree in terms of Section 42 of the Companies Act and Rule 14 of the PAS Rules, that our Company
shall make necessary filings with the RoC as may be required under the Companies Act;

You will have no right to withdraw your Application Form or revise your Bid downwards after the Bid
/ Issue Closing Date (as defined hereinafter);

You are eligible to Bid for and hold the Equity Shares so Allotted, together with any Equity Shares held
by you prior to the Issue. Further, you confirm that your aggregate holding after the Allotment of the
Equity Shares shall not exceed the level permissible as per any applicable law;

The Bid made by you would not result in triggering a tender offer under the SEBI Takeover Regulations
and you shall be solely responsible for compliance with all other applicable provisions of the SEBI
Takeover Regulations;

The aggregate number of Equity Shares Allotted to you under the Issue, together with other Allottees
that belong to the same group or are under common control as you, pursuant to the Allotment under the
Issue shall not exceed 50.00% of the Issue Size. For the purposes of this representation:



33.

34.

35.

36.

37.

38.

(@) Eligible QIBs “belonging to the same group” shall mean entities where (a) any of them controls,
directly or indirectly, through our subsidiary or holding company, not less than 15.00% of the
voting rights in the other; (b) any of them, directly or indirectly, by itself, or in combination
with other persons, exercise control over the others; or (c) there is a common director, excluding
nominee and independent directors, amongst Eligible QIBs, its subsidiary or holding company
and any other Eligible QIB; and

(b) ‘Control’ shall have the same meaning as is assigned to it under Regulation 2(1)(e) of the SEBI
Takeover Regulations;

You shall not undertake any trade in the Equity Shares credited to your beneficiary account until such
time that the final listing and trading approvals for such Equity Shares are issued by the Stock Exchanges;

You are aware that (i) applications for in-principle approval, in terms of Regulation 28(1)(a) of the SEBI
Listing Regulations, for listing and admission of the Equity Shares to be issued pursuant to the Issue and
for trading on the Stock Exchanges, were made and an in-principle approval has been received by our
Company from each of the Stock Exchanges, and (ii) the application for the final listing and trading
approval will be made only after Allotment. There can be no assurance that the final listing and trading
approvals for listing of the Equity Shares to be issued pursuant to the Issue will be obtained in time or at
all. Neither our Company nor the Book Running Lead Managers nor any of their respective shareholders,
directors, officers, employees, counsels, representatives, agents or affiliates shall be responsible for any
delay or non-receipt of such final listing and trading approvals or any loss arising from such delay or
non-receipt;

You are aware and understand that the Book Running Lead Managers have entered into a Placement
Agreement with our Company whereby the Book Running Lead Managers have, subject to the
satisfaction of certain conditions set out therein, undertaken to use reasonable efforts to procure
subscription for the Equity Shares on the terms and conditions set forth therein;

You understand that the contents of this Preliminary Placement Document are exclusively the
responsibility of our Company, and that neither the Book Running Lead Managers nor any person acting
on its behalf or any of the counsels or advisors to the Issue has or shall have any liability for any
information, representation or statement contained in this Preliminary Placement Document or any
information previously published by or on behalf of our Company and will not be liable for your decision
to participate in the Issue based on any information, representation or statement contained in this
Preliminary Placement Document or otherwise. By accepting a participation in the Issue, you agree to
the same and confirm that the only information you are entitled to rely on, and which you have relied in
committing yourself to acquire the Equity Shares is contained in this Preliminary Placement Document,
such information being all that you deem necessary to make an investment decision in respect of the
Equity Shares, you have neither received nor relied on any other information, representation, warranty
or statement made by or on behalf of the Book Running Lead Managers or our Company or any other
person, and the Book Running Lead Managers or our Company or any of their respective affiliates,
including any view, statement, opinion or representation expressed in any research published or
distributed by them, the Book Running Lead Managers and its respective affiliates will not be liable for
your decision to accept an invitation to participate in the Issue based on any other information,
representation, warranty, statement or opinion;

You understand that the Book Running Lead Managers or any of its shareholders, directors, officers,
employees, counsels, representatives, agents or affiliates do not have any obligation to purchase or
acquire all or any part of the Equity Shares purchased by you in the Issue or to support any losses directly
or indirectly sustained or incurred by you for any reason whatsoever in connection with the Issue,
including the non-performance by our Company or any of its obligations or any breach of any
representations or warranties by our Company, whether to you or otherwise;

You are able to purchase the Equity Shares in accordance with the restrictions described in “Selling
Restrictions” on page 219 and you have made, or are deemed to have made, as applicable, the
representations, warranties, acknowledgements, undertakings and agreements in “Selling Restrictions”
on page 219 and you warrant that you will comply with such representations, warranties,
acknowledgments and undertakings;
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You understand and agree that the Equity Shares are transferable only in accordance with the restrictions
described in “Transfer Restrictions and Purchaser Representations” beginning on page 227 and you
have made, or are deemed to have made, as applicable, the representations, warranties,
acknowledgements, undertakings and agreements in ‘“Transfer Restrictions and Purchaser
Representations” beginning on page 227;

You agree that any dispute arising in connection with the Issue will be governed by and construed in
accordance with the laws of Republic of India, and the court(s) in New Delhi, India shall have exclusive
jurisdiction to settle any disputes which may arise out of or in connection with this Preliminary Placement
Document and the Placement Document;

Each of the representations, warranties, acknowledgements and agreements set out above shall continue
to be true and accurate at all times up to and including the Allotment, listing and trading of the Equity
Shares in the Issue;

You agree to indemnify and hold our Company, the Book Running Lead Managers and their respective
directors, officers, employees, affiliates, associates, controlling persons and representatives harmless
from any and all costs, claims, liabilities and expenses (including legal fees and expenses) arising out of
or in connection with any breach of the foregoing representations, warranties, acknowledgements,
agreements and undertakings made by you in this Preliminary Placement Document. You agree that the
indemnity set out in this paragraph shall survive the resale of the Equity Shares by, or on behalf of, the
managed accounts;

You will make the payment for subscription to the Equity Shares pursuant to the Issue from your own
bank account. In case of joint holders, the monies shall be paid from the bank account of the person
whose name appears first in the application;

You acknowledge that this Preliminary Placement Document does not, and the Placement Document
shall not confer upon or provide you with any right of renunciation of the Equity Shares offered through
the Issue in favour of any person;

You are aware and understand that you are allowed to place a Bid for Equity Shares. Please note that
submitting a Bid for Equity Shares should not be taken to be indicative of the number of Equity Shares
that will be Allotted to a successful Bidder. Allotment of Equity Shares will be undertaken by our
Company, in its absolute discretion, in consultation with the Book Running Lead Managers;

You represent that you are not an affiliate of our Company or the Book Running Lead Managers or a
person acting on behalf of such affiliate. However, affiliates of the Book Running Lead Managers, which
are Eligible FPIs, may purchase, to the extent permissible under law, the Equity Shares in the Issue, and
may issue Offshore Derivative Instruments in respect thereof. For further details, please see “Offshore
Derivative Instruments” beginning on page 10;

Our Company, the Book Running Lead Managers, their respective affiliates, directors, counsels, officers,
employees, shareholders, representatives, agents, controlling persons and others will rely on the truth
and accuracy of the foregoing representations, warranties, acknowledgements and undertakings, and are
irrevocable. It is agreed that if any of such representations, warranties, acknowledgements and
undertakings are no longer accurate, you will promptly notify our Company and the Book Running Lead
Managers; and

You will make all necessary filings with appropriate regulatory authorities, including the RBI, as required
pursuant to applicable laws.



OFFSHORE DERIVATIVE INSTRUMENTS

Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvals in terms of
Regulation 21 of the SEBI FPI Regulations, Eligible FPIs (including affiliates of the Book Running Lead
Managers) who are registered as a Category | FPI, may issue, subscribe to or otherwise deal in offshore derivative
instruments (as defined under the SEBI FPI Regulations as any instrument, by whatever name called, which is
issued overseas by a FPI against securities held by it in India, as its underlying, and all such offshore derivative
instruments are referred to herein as “Offshore Derivative Instruments”) and persons who are eligible for
registration as Category | FPIs can subscribe to or deal in such Offshore Derivative Instruments provided that in
the case of an entity that has an investment manager who is from the Financial Action Task Force member country,
such investment manager shall not be required to be registered as a Category | FPI. The above-mentioned Category
I FPIs may receive compensation from the purchasers of such instruments. In terms of Regulation 21 of SEBI FPI
Regulations, such Offshore Derivative Instruments may be issued only by such persons who are registered as
Category | FPIs and they may be issued only to persons eligible for registration as Category | FPIs subject to
exceptions provided in the SEBI FPI Regulations and compliance with ‘know your client’ requirements, as
specified by SEBI and subject to compliance with such other conditions as may be specified by SEBI from time
to time. An Eligible FPI shall also ensure that no transfer of any instrument referred to above is made to any
person unless such FPIs are registered as Category | FPIs and such instrument is being transferred only to person
eligible for registration as Category | FPIs subject to requisite consents being obtained in terms of Regulation 21
of SEBI FPI Regulations. Offshore Derivative Instruments have not been, and are not being offered, or sold
pursuant to this Preliminary Placement Document and the Placement Document. This Preliminary Placement
Document does not contain any information concerning Offshore Derivative Instruments or the issuer(s) of any
Offshore Derivative Instruments, including any information regarding any risk factors relating thereto.

Subject to certain relaxations provided under Regulation 22(4) of the SEBI FPI Regulations, investment by a
single FPI including its investor group (multiple entities registered as FPIs and directly or indirectly, having
common ownership of more than 50% or common control) is not permitted to be 10% or above of our post-1ssue
Equity Share capital on a fully diluted basis. SEBI has, vide a circular dated November 5, 2019, issued the
operational guidelines for FPIs, designated depository participants and eligible foreign investors (“FPI
Operational Guidelines”), to facilitate implementation of the SEBI FPI Regulations. In terms of such FPI
Operational Guidelines, the above-mentioned restrictions shall also apply to subscribers of Offshore Derivative
Instruments and two or more subscribers of Offshore Derivative Instruments having common ownership, directly
or indirectly, of more than 50% or common control shall be considered together as a single subscriber of the
Offshore Derivative Instruments. Further, in the event a prospective investor has investments as an FPI and as a
subscriber of Offshore Derivative Instruments, these investment restrictions shall apply on the aggregate of the
FPI and Offshore Derivative Instruments position held in the underlying Indian company.

Further, in accordance with the Consolidated FDI Policy, read along with the Press Note No. 3 (2020 Series),
dated April 17, 2020, issued by the DPIIT, and the related amendments to the FEMA Rules, investments made by
an entity of a country, which shares land border with India, or investments where the beneficial owner of the
Equity Shares is situated in or is a citizen of a country which shares land border with India, can only be made
through the Government approval route, as prescribed in the Consolidated FDI Policy. Further, in the event of
transfer of ownership of any existing or future foreign direct investment in an entity in India, directly or indirectly,
resulting in the beneficial ownership falling within the aforesaid restriction/ purview, such subsequent change in
the beneficial ownership will also require approval of the Government of India. These investment restrictions shall
also apply to subscribers of Offshore Derivative Instruments.

Affiliates of the Book Running Lead Managers which are Eligible FPIs may purchase, to the extent permissible
under law, the Equity Shares in the Issue, and may issue Offshore Derivative Instruments in respect thereof. Any
Offshore Derivative Instruments that may be issued are not securities of our Company and do not constitute any
obligation of, claims on or interests in our Company. Our Company has not participated in any offer of any
Offshore Derivative Instruments, or in the establishment of the terms of any Offshore Derivative Instruments, or
in the preparation of any disclosure related to any Offshore Derivative Instruments. Any Offshore Derivative
Instruments that may be offered are issued by, and are the sole obligations of, third parties that are unrelated to
our Company. Our Company and the Book Running Lead Managers do not make any recommendation as to any
investment in Offshore Derivative Instruments and do not accept any responsibility whatsoever in connection with
any Offshore Derivative Instruments. Any Offshore Derivative Instruments that may be issued are not securities
of the Book Running Lead Managers and does not constitute any obligations of or claims on the Book Running
Lead Managers.
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Prospective investors interested in purchasing any Offshore Derivative Instruments have the responsibility
to obtain adequate disclosures from the issuer(s) of such Offshore Derivative Instruments and the terms
and conditions of any such Offshore Derivative Instruments from the issuer(s) of such Offshore Derivative
Instruments. Neither SEBI nor any other regulatory authority has reviewed or approved any Offshore
Derivative Instruments, or any disclosure related thereto. Prospective investors are urged to consult their
own financial, legal, accounting and tax advisors regarding any contemplated investment in Offshore
Derivative Instruments, including whether Offshore Derivative Instruments are issued in compliance with
applicable laws and regulations. Please also see the “Selling Restrictions” and “Transfer Restrictions and
Purchaser Representations” beginning on the pages 219 and 227, respectively.
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DISCLAIMER CLAUSE OF THE STOCK EXCHANGES

As required, a copy of this Preliminary Placement Document has been submitted to each of the Stock Exchanges.
The Stock Exchanges do not in any manner:

1. warrant, certify or endorse the correctness or completeness of the contents of this Preliminary Placement
Document; or

2. warrant that the Equity Shares to be issued pursuant to the Issue will be listed or will continue to be listed
on the Stock Exchanges; or

3. take any responsibility for the financial or other soundness of our Company, our Subsidiaries, our
Promoters, our management or any scheme or project of our Company.

It should not, for any reason be deemed or construed to mean that this Preliminary Placement Document has been
cleared or approved by the Stock Exchanges. Every person who desires to apply for or otherwise acquires any
Equity Shares may do so pursuant to an independent inquiry, investigation and analysis and shall not have any
claim against the Stock Exchanges whatsoever, by reason of any loss which may be suffered by such person
consequent to or in connection with, such subscription/ acquisition, whether by reason of anything stated or
omitted to be stated herein, or for any other reason whatsoever.
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PRESENTATION OF FINANCIAL INFORMATION AND OTHER CONVENTIONS

Certain conventions

In this Preliminary Placement Document, unless otherwise specified or the context otherwise indicates or implies,
references to ‘you’, ‘your’, ‘offeree’, ‘purchaser’, ‘subscriber’, ‘bidder’, ‘recipient’ ‘investor(s)’ ‘prospective
investor(s)’ and ‘potential investor(s)’ are to the Eligible QIBs who are the prospective investors in the Equity
Shares issued pursuant to the Issue, references to the ‘Company’, ‘our Company’, the ‘Issuer’ are to Sona BLW
Precision Forgings Limited, on a standalone basis, and references to ‘we’, ‘our’ or ‘us’ are to Sona BLW Precision
Forgings Limited, together with our Subsidiaries on a consolidated basis.

Currency and units of presentation

Unless otherwise specified or the context otherwise requires, all references in this Preliminary Placement
Document to:

‘Rupee(s)’, ‘Rs.” or %’ or ‘INR’ are to Indian Rupees, the legal currency of the Republic of India;

. ‘India’ are to the Republic of India and its territories and possessions and the ‘Government’ or ‘Gol” or
the ‘Central Government’ or the ‘State Government’ are to the Government of India, central or state, as
applicable;

. the ‘US’ or ‘U.S.” or the ‘United States’ or the ‘U.S.A’ are to the United States of America and its

territories and possessions;
. ‘EUR’ or ‘€’ are to Euro, the official currency of the European Union; and
. ‘Peso’ or ‘Mexican Peso’ are to Mexican Peso, the official currency of Mexico.

References to the singular also refer to the plural and one gender also refers to any other gender, wherever
applicable.

Our Company has presented certain numerical information in this Preliminary Placement Document in “million”
units. One million represents 1,000,000. Our Company reports its financial statements in Indian Rupees.

Unless otherwise specified, all financial numbers in parenthesis represent negative figures.
Page numbers

Unless otherwise stated, all references to page numbers in this Preliminary Placement Document are to page
numbers of this Preliminary Placement Document.

Financial and other information

The financial year of our Company commences on April 1 of each calendar year and ends on March 31 of the
succeeding calendar year, so, unless otherwise specified or if the context requires otherwise, all references to a
particular ‘Financial Year’, or ‘Fiscal’ or ‘FY” are to the twelve months period ended on March 31 of that year
and references to a particular ‘year’ are to the calendar year ending on December 31 of that year.

As required under the applicable regulations, and for the convenience of prospective investors, we have included
the following in this Preliminary Placement Document:

Q) The audited consolidated financial statements of our Company and its Subsidiaries as at and for Fiscals
2024, 2023 and 2022, have been prepared in accordance with the Indian Accounting Standard (Ind AS)
notified under Section 133 of the Companies Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time and other relevant provisions of the Companies
Act (collectively, the “Audited Consolidated Financial Statements™);

(i) The unaudited condensed interim consolidated financial statement as of and for the three months ended
June 30, 2024 prepared in accordance with the recognition and measurement principles laid down in
Indian Accounting Standards (Ind AS) 34 “Interim Financial 14 Reporting” as prescribed under Section
133 of the Companies Act read with the relevant rules thereunder (the “Unaudited Condensed Interim
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Consolidated Financial Statements™);

(iii) Our consolidated unaudited quarterly financial result for the quarter ended June 30, 2024 prepared in
accordance with the recognition and measurement principles laid down in Indian Accounting Standard
34, Interim Financial Reporting (‘Ind AS 34”), prescribed under section 133 of the Companies Act, 2013,
and other accounting principles generally accepted in India and is in compliance with the presentation
and disclosure requirements of Regulation 33 and Regulation 52 read with Regulation 63 of the Listing
Regulations (“Unaudited Consolidated Quarterly Financial Results”); and

(iv) The unaudited special purpose condensed interim consolidated financial statements as of and for the
three months ended June 30, 2023 prepared in accordance with the recognition and measurement
principles laid down in Indian Accounting Standards (Ind AS) 34 “Interim Financial 14 Reporting” as
prescribed under Section 133 of the Companies Act read with the relevant rules thereunder (“Unaudited
Special Purpose Interim Consolidated Financial Statements” and together with the Consolidated
Financial Statements and the Unaudited Condensed Interim Consolidated Financial Statements, the
“Financial Statements”).

The Audited Consolidated Financial Statements have been audited by our Statutory Auditors, Walker Chandiok
& Co LLP, who have been appointed as our Statutory Auditors in accordance with Section 139 of the Companies
Act, pursuant to a shareholders’ resolution dated July 14, 2022, for a period of five years to conduct statutory
audit for the year ended Fiscal 2022 until Fiscal 2027. For details, see “Statutory Auditors” beginning on page
258.

The Audited Consolidated Financial Statements should be read along with the respective audit reports thereon,
the Unaudited Condensed Interim Consolidated Financial Statements should be read along with the corresponding
review report and the Unaudited Special Purpose Interim Consolidated Financial Statements should be read along
with the corresponding review report. Our Statutory Auditors have issued audit reports dated May 5, 2022, May
3, 2023 and April 30, 2024 on our Audited Consolidated Financial Statements as at and for Fiscals 2022, 2023
and 2024, respectively. The Unaudited Condensed Interim Consolidated Financial Statements and the Unaudited
Special Purpose Interim Consolidated Financial Statements have been subjected to limited review by our Statutory
Auditors and they have issued the review reports each dated September 3, 2024, respectively, based on their
review conducted in accordance with Standard on Review Engagement (SRE) 2410 issued by the Institute of
Chartered Accountants of India (“ICAI”). The Unaudited Consolidated Quarterly Financial Results have been
subjected to limited review by our Statutory Auditors and they have issued the review report dated July 24, 2024.
Our Unaudited Condensed Interim Consolidated Financial Statements and the Unaudited Special Purpose Interim
Consolidated Financial Statements are not necessarily indicative of results that may be expected for the full
financial year or any future reporting period and are not comparable with the annual financials. For further details,
see “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” beginning on pages 259 and 91, respectively. The Audited Consolidated Financial Statements
have been subjected to audit that has been performed in accordance with the Standards on Auditing (SAs) specified
under Section 143(10) of the Companies Act.

Except as specifically indicated otherwise and unless the context requires otherwise, all the consolidated financial
information as at and for Fiscals 2022, 2023 and 2024 included in this Preliminary Placement Document have
been derived from the Audited Consolidated Financial Statements. Further, except as specifically indicated
otherwise and unless the context requires otherwise, all the consolidated financial information as of and for the
three months ended June 30, 2024 and as of and for the three months ended June 30, 2023, included in this
Preliminary Placement Document have been derived from the Unaudited Condensed Interim Consolidated
Financial Statements and the Unaudited Special Purpose Interim Consolidated Financial Statements, respectively.

Our Company prepares its financial statements in accordance with Ind AS. Ind AS differs from accounting
principles with which prospective investors may be familiar in other countries, including generally accepted
accounting principles followed in the U.S. (“U.S. GAAP”) or International Financial Reporting Standards
(“IFRS”). Our Company does not attempt to quantify the impact of U.S. GAAP or IFRS on the financial data
included in this Preliminary Placement Document, nor does our Company provide a reconciliation of its Audited
Consolidated Financial Statements to IFRS or U.S. GAAP. Accordingly, the degree to which the Audited
Consolidated Financial Statements, as included in this Preliminary Placement Document, prepared in accordance
with Ind AS, will provide meaningful information is entirely dependent on the reader’s familiarity with the
respective Indian accounting policies and practices. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Preliminary Placement Document should accordingly be
limited. For further information, see “Risk Factors — Significant differences exist between Ind AS and other
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accounting principles, such as Generally Accepted Accounting Principles in India, International Financial
Reporting Standards and U.S. GAAP, which may be material to investors’ assessments of our financial
condition, result of operations and cash flows” on page 68.

All numerical and financial information as set out and presented in this Preliminary Placement Document, except
for the information in the section “Industry Overview”, for the sake of consistency and convenience have been
rounded off or expressed in two decimal places in ¥ million. Accordingly, figures shown as totals in certain tables
may not be an arithmetic aggregation of the figures which precede them, and the sum or percentage change of
such numbers may not conform exactly to the total figure given.
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INDUSTRY AND MARKET DATA

Information regarding market size, market share, market position, growth rates, other industry data and certain
industry forecasts pertaining to our business contained in this Preliminary Placement Document consists of
estimates based on data reports compiled by government bodies, professional organizations and industry
publications, data from other external sources and knowledge of the markets in which we compete.

Unless stated otherwise, statistical information, industry and market data used throughout this Preliminary
Placement Document has been obtained from the report titled “Assessment of the Automotive Market in India,
North America, Europe and China” dated August, 2024 (“CRISIL Report™), prepared by CRISIL MI&A, which
is a report exclusively commissioned and paid for by our Company and prepared and issued by CRISIL MI&A
pursuant to an engagement letter dated August 20, 2024, in connection with the Issue. CRISIL MI&A is not related
in any manner to our Company, our Promoters, our Directors or Key Managerial Personnel or members of the
Senior Management, our Subsidiaries, or the Book Running Lead Managers.

Further, information regarding market position, growth rates, other industry data and certain industry forecasts
pertaining to our business contained in this Preliminary Placement Document consists of estimates based on data
reports compiled by government bodies, data from other external sources and knowledge of the markets in which
we compete. Industry sources and publications are also prepared based on information as of specific dates and
may no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect. Accordingly,
neither the accuracy nor completeness of information contained in the CRISIL Report is guaranteed. The opinions
expressed are not recommendation to buy, sell or hold an instrument. This data is subject to change and cannot be
verified with complete certainty due to limitations on the availability and reliability of the raw data and other
limitations and uncertainties inherent in any statistical survey.

While we have taken reasonable care in the reproduction of the information from the CRISIL Report, neither we
nor the Book Running Lead Managers have independently verified this market and industry data, nor do we or
the Book Running Lead Managers make any representation regarding the accuracy or completeness of such data.
In many cases, there is no readily available external information (whether from trade or industry associations,
government bodies or other organizations) to validate market-related analysis and estimates, so we have relied on
internally developed estimates. Similarly, while we believe our internal estimates to be reasonable, such estimates
have not been verified by any independent sources, and neither we nor the Book Running Lead Managers can
assure potential Investors as to their accuracy.

The extent to which the market and industry data used in this Preliminary Placement Document is meaningful
depends solely on the reader’s familiarity with and understanding of the methodologies used in compiling such
data. Further, the calculation of certain statistical and/ or financial information/ ratios specified in the sections
titled “Business”, “Risk Factors”, “Management’s Discussions and Analysis of Results of Operations and
Financial Condition” and otherwise in this Preliminary Placement Document may vary from the manner such
information is calculated under and for purposes of, and as specified in, the CRISIL Report. Data from these
sources may also not be comparable.

Accordingly, investors must rely on their independent examination of, and should not place undue reliance on, or
base their investment decision solely on this information. Such data involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in “Risk Factors — This
Preliminary Placement Document discloses information from the CRISIL Report which is a paid report and
commissioned by us exclusively in connection with the Issue and any reliance on such information for making
an investment decision in the Issue is subject to inherent risks.” on page 62.

The CRISIL Report contains the following disclaimer:

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited, provides independent
research, consulting, risk solutions, and data & analytics to its clients. CRISIL MI&A operates independently of
CRISIL’s other divisions and subsidiaries, including, CRISIL Ratings Limited. CRISIL MI&A’s informed insights
and opinions on the economy, industry, capital markets and companies drive impactful decisions for clients across
diverse sectors and geographies. CRISIL MI&A’s strong benchmarking capabilities, granular grasp of sectors,
proprietary analytical frameworks and risk management solutions backed by deep understanding of technology
integration, makes it the partner of choice for public & private organisations, multi-lateral agencies, investors
and governments for over three decades.
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For the preparation of this report, CRISIL MI&A has relied on third party data and information obtained from
sources which in its opinion are considered reliable. Any forward-looking statements contained in this report are
based on certain assumptions, which in its opinion are true as on the date of this report and could fluctuate due
to changes in factors underlying such assumptions or events that cannot be reasonably foreseen. This report does
not consist of any investment advice and nothing contained in this report should be construed as a
recommendation to invest/disinvest in any entity. This industry report is intended for use only within India. ”

17



FORWARD-LOOKING STATEMENTS

Certain statements contained in this Preliminary Placement Document that are not statements of historical fact
constitute ‘forward-looking statements’. Prospective investors can generally identify forward-looking statements
by terminology such as ‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘could’, ‘can’, ‘estimate’, ‘expect’, ‘intend’,
‘likely’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project’, ‘pursue’, ‘seek’, ‘shall’, ‘should’, ‘will’, ‘would’, ‘will
likely result’, ‘is likely’, ‘are likely’, ‘expected to’, ‘will continue’, ‘will achieve’ or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward-looking statements.

All statements regarding our expected financial conditions, results of operations, business plans and prospects are
forward-looking statements. The forward-looking statements appear in a number of places throughout this
Preliminary Placement Document and include statements regarding the intentions, beliefs or current expectations
of our Company concerning, amongst other things, the expected results of operations, financial condition,
liquidity, prospects, growth, strategies and dividend policy of our Company and the industry in which we operate.

These forward-looking statements include statements as to our business strategy, planned projects, revenue and
profitability (including, any financial or operating projections or forecasts), new business and other matters
discussed in this Preliminary Placement Document that are not historical facts. These forward-looking statements
in this Preliminary Placement Document (whether made by our Company or any third party), are predictions and
involve known and unknown risks, uncertainties, assumptions and other factors that may cause our actual results,
performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements or other projections. In addition, even if the result of
operations, financial conditions, liquidity and dividend policy of our Company, and the development of the
industry in which we operate, are consistent with the forward-looking statements contained in this Preliminary
Placement Document, those results or developments may not be indicative of results or developments in
subsequent periods.

All forward-looking statements are subject to risks, uncertainties and assumptions about us that could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement. By their nature,
market risk disclosures are only estimates and could be materially different from what actually occurs in the future.
As a result, actual future gains, losses or impact on net interest income and net income could materially differ
from those that have been estimated, expressed or implied by such forward-looking statements or other
projections.

Important factors that could cause our actual results, performance or achievements to differ materially from any
of the forward-looking statements include, among others:

1. dependence on the performance of the automotive sector globally, including in key markets such as North
America, Europe, India and Asia and any adverse changes in these markets;

2. negative publicity about our brand, or our inability to protect any of our intellectual property;

3. dependence upon our top ten customers and the loss of such customers or a significant reduction in
purchases by such customers;

4. inability to successfully sustain, integrate and/or manage strategic investments, acquisitions and
collaborations (including in overseas locations) undertaken or to be undertaken in the future;

5. inability to realize all of the revenue expected from our new and incremental business backlog;

6. dependence on the success of our R&D and the failure to develop new or improved products or process
improvements or production techniques;

7. inability to successful implement our growth strategies;

8. reliance on the skills and experience of our management team and other key personnel and the loss of
any of these team members or the inability to attract and retain qualified personnel;

9. pricing pressure from customers; and

10. exposure to counterparty credit risk and any delay in receiving payments or non-receipt of payments.
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Additional factors that could cause our actual results, performance or achievements to differ materially include
but are not limited to, those discussed under the sections titled “Risk Factors”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”, “Industry Overview” and “Our Business”
beginning on pages 46, 91, 124 and 166, respectively.

The forward-looking statements contained in this Preliminary Placement Document are based on the beliefs of,
as well as the assumptions made by, and information currently available to, our Company and management.
Although we believe that the expectations reflected in such forward-looking statements are reasonable at this time,
we cannot assure investors that such expectations will prove to be correct. Given these uncertainties, investors are
cautioned not to place undue reliance on such forward-looking statements. If any of these risks and uncertainties
materialize, or if any of our underlying assumptions prove to be incorrect, our actual results of operations, cash
flows or financial condition could differ materially from that described herein as anticipated, believed, estimated
or expected. All subsequent written and oral forward-looking statements attributable to us are expressly qualified
in their entirety by reference to these cautionary statements.

In any event, these statements included herein speak only as of the date of this Preliminary Placement Document
or the respective dates indicated in this Preliminary Placement Document. Our Company and the Book Running
Lead Managers expressly disclaim any obligation or undertaking to release publicly any updates or revisions to
any forward-looking statement contained herein to reflect any changes whether as a result of new information,
future events, changes in assumptions or changes in factors affecting these forward-looking statements or
otherwise in our Company’s expectations with regard thereto.
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ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a public limited liability company, limited by shares incorporated under the laws of India. Except
Jeffrey Mark Overly and Sunjay Kapur who are residents of the United States of America, all of our Directors,
Key Managerial Personnel and members of Senior Management named herein are residents of India. Our assets
are mostly located in India. As a result, it may be difficult for the investors outside India to affect service of
process upon our Company or such persons in India, or to enforce judgments obtained against such parties outside
India.

India is not a signatory to any international treaty in relation to the recognition or enforcement of foreign
judgments. However, recognition and enforcement of foreign judgments and execution of a foreign judgment is
provided for under Sections 13 and 44A respectively, of the Code of Civil Procedure, 1908, as amended (“Civil
Procedure Code”). Section 13 of the Civil Procedure Code provides that a foreign judgment shall be conclusive
regarding any matter directly adjudicated upon between the same parties or between parties litigating under the
same title, except:

(i where the judgment has not been pronounced by a court of competent jurisdiction;
(i) where the judgment has not been given on the merits of the case;

(iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect view of
international law or a refusal to recognize the law of India in cases in which such law is applicable;

(iv) where the proceedings in which the judgment was obtained were opposed to natural justice;
(V) where the judgment has been obtained by fraud; or
(vi) where the judgment sustains a claim founded on a breach of any law in force in India.

A foreign judgment which is conclusive under Section 13 of the Civil Procedure Code may be enforced either by
a fresh suit upon the judgment or by proceedings in execution. Section 44A of the Civil Procedure Code provides
that a foreign judgment rendered by a superior court (within the meaning of that section) in any jurisdiction outside
India which the Government has by notification declared to be a reciprocating territory, may be enforced in India
by proceedings in execution as if the judgment had been rendered by a district court in India. However, Section
44A of the Civil Procedure Code is applicable only to monetary decrees not being in the nature of any amounts
payable in respect of taxes or other charges of a like nature or in respect of a fine or other penalties and does not
include arbitration awards.

Under Section 14 of the Civil Procedure Code, a court in India will, upon the production of any document
purporting to be a certified copy of a foreign judgment, presume that the foreign judgment was pronounced by a
court of competent jurisdiction, unless the contrary appears on record but such presumption may be displaced by
proving want of jurisdiction.

Each of the United Kingdom of Great Britain and Northern Ireland, Republic of Singapore, Hong Kong and United
Arab Emirates, amongst others, has been declared by the Government to be a reciprocating territory for the
purposes of Section 44A of the Civil Procedure Code, but the United States of America has not been so declared.
A foreign judgment of a court in a jurisdiction which is not a reciprocating territory may be enforced only by a
new suit upon the foreign judgment and not by proceedings in execution. The suit must be brought in India within
three years from the date of the foreign judgment in the same manner as any other suit filed to enforce a civil
liability in India. Accordingly, a judgment of a court in the United States may be enforced only by a fresh suit
upon the foreign judgment and not by proceedings in execution.

Itis unlikely that a court in India would award damages on the same basis as a foreign court if an action is brought
in India. Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it viewed the amount
of damages awarded as excessive or inconsistent with public policy of India, and it is uncertain whether an Indian
court would enforce foreign judgments that would contravene or violate Indian law. Further, any judgment or
award denominated in a foreign currency would be converted into Rupees on the date of such judgment or award
and not on the date of payment. A party seeking to enforce a foreign judgment in India is required to obtain
approval from the RBI to repatriate outside India any amount recovered, pursuant to the execution of such foreign
judgment, and we cannot assure that such approval will be forthcoming within a reasonable period of time, or at
all, or that conditions of such approvals would be acceptable and additionally any such amount may be subject to
income tax in accordance with applicable laws. Our Company and the Book Running Lead Managers cannot
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predict whether a suit brought in an Indian court will be disposed of in a timely manner or be subject to
considerable delays.
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EXCHANGE RATES

Fluctuations in the exchange rate between the Rupee and foreign currencies will affect the foreign currency
equivalent of the Rupee price of the Equity Shares traded on the Stock Exchanges. These fluctuations will also
affect the conversion into foreign currencies of any cash dividends paid in Rupees on the Equity Shares.

The following table sets forth, for the periods indicated, information with respect to the exchange rates between
the Rupee and the US Dollar (in < per U.S. dollar), based on the reference rates released by the RBI/FBIL, which
are available on their respective websites. No representation is made that any Rupee amounts actually represent
such amounts in U.S. dollars or could have been, or could be converted into, U.S. dollars at any particular rate,
the rates indicated, any other rates or at all.

Period Period end Average High Low
Fiscal:
2024 83.37 82.79 83.40 81.65
2023 82.22 80.39 83.20 75.39
2022 75.81 7451 76.92 72.48
Month ended:
August 31, 2024 83.87 83.90 83.97 83.73
July 31, 2024 83.74 83.59 83.74 83.40
June 30, 2024 83.45 83.47 83.59 83.07
May 31, 2024 83.30 83.39 83.52 83.08
April 30, 2024 83.52 83.41 83.52 83.23
March 31, 2024 83.37 83.00 83.37 82.68
Source: www.rbi.org.in, www.fbil.org.in
Notes:

1.  The price for the period end refers to the price as on the last trading day of the respective fiscal year or monthly periods.
2. Average of the official rate for each Working Day of the relevant period.

3. Maximum of the official rate for each Working Day of the relevant period.

4. Minimum of the official rate for each Working Day of the relevant period.
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DEFINITIONS AND ABBREVIATIONS

Our Company has prepared this Preliminary Placement Document using certain definitions and abbreviations
which you should consider while reading the information contained herein. The following list of certain
capitalized terms used in this Preliminary Placement Document is intended for the convenience of the
reader/prospective investor only and is not exhaustive.

The terms defined in this Preliminary Placement Document shall have the meaning set out herein, unless specified
otherwise in the context thereof, and references to any statute or regulations or policies shall include amendments,
rules, guidelines, circulars, clarifications, and notifications issued thereto, from time to time.

The words and expressions used in this Preliminary Placement Document but not defined herein, shall have, to
the extent applicable, the meaning ascribed to such terms under the Companies Act, the SEBI ICDR Regulations,
the SCRA, the Depositories Act or the rules and regulations made thereunder.

Unless the context otherwise indicates, all references to “the Issuer”, “the Company”, and “our Company”, are
references to Sona BLW Precision Forgings Limited, on a standalone basis, a public limited company incorporated
in India under the Companies Act, 1956 having its Registered Office at Sona Enclave, Village Begumpur Khatola,
Sector 35, Gurugram, Haryana - 122004, India. Furthermore, unless the context otherwise indicates, all references
to the terms “we”, “us” and “our” are to our Company and our Subsidiaries (as defined below) on a consolidated
basis.

Notwithstanding the foregoing, terms used in the sections “Industry Overview”, “Taxation”, “Legal
Proceedings” and “Financial Information” beginning on pages 124, 239, 252 and 259, respectively, shall have

the meaning given to such terms in such sections.

Company related terms

Term
Awrticles/ Atrticles of
Association/ AoA
Audit Committee

Audited Consolidated
Financial Statements

Auditors/Statutory Auditors
Aureus

Board/Board of Directors
Company  Secretary and
Compliance Officer
Corporate Social
Responsibility Committee
CRISIL MI&A

CRISIL Report

Director(s)
Equity Shares
ESOP 2020
ESOP 2023
Group  Chief
Officer
Independent Director(s)

Financial

Key Managerial Personnel /
KMP

Managing Director and
Group  Chief  Executive
Officer

Description
Articles of association of our Company, as amended

The audit committee of our Board. For details, see “Board of Directors and Senior
Management” beginning on page 181

The audited consolidated financial statements of our Company and its Subsidiaries as at
and for Fiscals 2024, 2023 and 2022, have been prepared in accordance with the Indian
Accounting Standard (Ind AS) notified under Section 133 of the Companies Act, read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time
and other relevant provisions of the Companies Act

The current statutory auditors of our Company, namely, Walker Chandiok & Co LLP,
Chartered Accountants

Aureus Investment Private Limited (formerly known as Sona Autocomp Holding Private
Limited)

The board of directors of our Company or a duly constituted committee thereof

The company secretary and compliance officer of our Company, Ajay Pratap Singh

The corporate social responsibility committee of our Board. For details, see “Board of
Directors and Senior Management” beginning on page 181

CRISIL Market Intelligence & Analytics —a division of CRISIL Limited

The report titled “Assessment of the Automotive Market in India, North America, Europe
and China” dated August, 2024 prepared by CRISIL MI&A

The director(s) on the Board of our Company

Equity shares of our Company of face value of ¥10 each

Sona BLW Precision Forgings Limited - Employee Stock Option Scheme - 2020

Sona BLW Precision Forgings Limited -Employee Stock Option Plan - 2023

The group chief financial officer of our Company, Rohit Nanda

Independent director(s) on our Board. For details, see “Board of Directors and Senior
Management” beginning on page 181

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations. For details, see “Board of Directors and Senior Management”
beginning on page 181

The managing director and group chief executive officer of our Company, Vivek Vikram
Singh
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Term
Memorandum/Memorandum
of Association/MoA
Nomination and
Remuneration Committee
Promoters

Promoter Group
Fund Raising Committee

Registered and Corporate
Office

Registrar of Companies/
RoC

Risk Management
Committee

Senior Management

Shareholders
Singapore Topco

Stakeholders’ Relationship
Committee

Subsidiaries

Unaudited Condensed
Interim Consolidated

Financial Statements
Unaudited Consolidated

Quarterly Financial Results

Unaudited Special Purpose
Interim Consolidated
Financial Statements

Whole Time Director

Description
Memorandum of association of our Company, as amended from time to time

The nomination and remuneration committee of our Board. For details, see “Board of
Directors and Senior Management™ beginning on page 181

The promoters of our Company in terms of SEBI ICDR Regulations and the Companies
Act, namely, Sunjay Kapur, Aureus and Singapore Topco

The persons and entities constituting our promoter group pursuant to Regulation 2(1)(pp)
of the SEBI ICDR Regulations

The fund raising committee of our Board, comprising the members, Sunjay Kapur, Jeffrey
Mark Overly and Vivek Vikram Singh

Sona Enclave, Village Begumpur Khatola, Sector 35, Gurugram, Haryana - 122004, India

The Registrar of Companies, Delhi and Haryana at New Delhi

The risk management committee of our Board. For details, see “Board of Directors and
Senior Management” beginning on page 181

Members of the senior management of our Company in terms of Regulation 2(1)(bbbb) of
the SEBI ICDR Regulations. For details, see “Board of Directors and Senior
Management” beginning on page 181

The holders of the Equity Shares, from time to time

Singapore VII Topco Il Pte. Ltd.

The stakeholders’ relationship committee of our Board. For details, see “Board of Directors
and Senior Management” beginning on page 181

Collectively, Comstar Automotive Technology Services Private Limited, Sona Comstar
eDrive Private Limited, Comstar Automotive USA LLC, Comstar Automotive Hong Kong
Limited, Comestel Automotive Technologies Mexicana Limited, Comstar Automotive
(Hangzhou) Co. Ltd., Comstar Hongkong Mexico No. 1 LLC, Sona BLW Edrive
Mexicana, S.A.P.l. De C.V., Novelic d.o.0. Beograd — Zvezdara, Novelic D.O.O. SRL,
Novelic ESC DOOEL SKOPJE, Nirsen d.0.0. Beograd-Zvezdara, Comenergia Automotive
Technologies Mexicana, S. DE R.L. DE C.V, Comestel Automotive Technologies
Mexicana, S. DE R.L. DE C.V and Novelic Germany GmbH

The unaudited condensed interim consolidated financial statements as of and for the three
months ended June 30, 2024 prepared in accordance with the recognition and measurement
principles laid down in Indian Accounting Standards (Ind AS) 34 “Interim Financial 14
Reporting” as prescribed under Section 133 of the Companies Act read with the relevant
rules thereunder

Our consolidated unaudited quarterly financial result for the quarter ended June 30, 2024
prepared in accordance with the recognition and measurement principles laid down in
Indian Accounting Standard 34, Interim Financial Reporting (‘Ind AS 34”), prescribed
under section 133 of the Companies Act, 2013, and other accounting principles generally
accepted in India and is in compliance with the presentation and disclosure requirements
of Regulation 33 and Regulation 52 read with Regulation 63 of the Listing Regulations
The unaudited special purpose condensed interim consolidated financial statements as of
and for the three months ended June 30, 2023 prepared in accordance with the recognition
and measurement principles laid down in Indian Accounting Standards (Ind AS) 34
“Interim Financial 14 Reporting” as prescribed under Section 133 of the Companies Act
read with the relevant rules thereunder

Whole time director on our Board. For details, see “Board of Directors and Senior
Management” beginning on page 181

Issue Related Terms

Term
Allocated/ Allocation

Allot/ Allotment/ Allotted
Allottees
Application Amount

Description
Allocation of Equity Shares in connection with the Issue, in consultation with the Lead
Manager, following the determination of the Issue Price to Eligible QIBs on the basis of
Application Forms and Application Amount submitted by them, in compliance with
Chapter VI of the SEBI ICDR Regulations
Allotment and issue of Equity Shares pursuant to the Issue
Eligible QIBs to whom Equity Shares are issued pursuant to the Issue
With respect to a Bidder shall mean the aggregate amount paid by such Bidder at the
time of submitting a Bid in the Issue and determined by multiplying the price per Equity
Share indicated in the Bid by the number of Equity Shares Bid for by Eligible QIBs and
payable by the Eligible QIBs in the Issue on submission of the Application Form or such
amount transferred/ paid to the Escrow Bank Account, as application, including any
revisions thereof
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Term
Application Form

Bid(s)

Bid Amount

Bid/ Issue Closing Date

Bid/ Issue Opening Date

Bid/ Issue Period

Bidder(s)

Book Running Lead
Managers / BRLMs

CAN/ Confirmation of

Allocation Note
Closing Date

Designated Date
Eligible FPIs

Eligible QIBs

Escrow Account

Escrow Agreement

Escrow Bank
Floor Price

Gross Proceeds
Issue

Issue Price
Issue Size

Monitoring Agency
Monitoring Agency
Agreement

Description
Form (including any revisions thereof) which will be submitted by the Eligible QIBs for
registering a Bid in the Issue
Indication of an Eligible QIB’s interest, including all revisions and modifications of
interest, as provided in the Application Form, to subscribe for the Equity Shares pursuant
to the Issue. The term “Bidding” shall be construed accordingly
The price per Equity Share indicated in the Bid multiplied by the number of Equity
Shares Bid for by a Bidder and payable by the Bidder in the Issue on submission of the
Application Form
September [®], 2024, the date after which our Company (or the Lead Manager on behalf
of our Company) shall cease acceptance of Application Forms and the Application
Amount
September 4, 2024, the date on which our Company (or the Lead Manager on behalf of
our Company) shall commence acceptance of the Application Forms and the Application
Amount
Period between the Bid/ Issue Opening Date and the Bid/ Issue Closing Date, inclusive
of both days during which Eligible QIBs can submit their Bids along with the Application
Amount
Any prospective investor, being an Eligible QIB, who makes a Bid pursuant to the terms
of this Preliminary Placement Document and the Application Form
Together, Jefferies India Private Limited and JM Financial Limited”

* One of the Directors of our Company is also a director of JM Financial Limited and accordingly,
JM Financial Limited is deemed to be an “associate” of our Company pursuant to Regulation 214
of the SEBI Merchant Banking Regulations. In compliance with the proviso to Regulation 21A(1) of
the SEBI Merchant Banking Regulations read with Regulation 174(2) of the SEBI ICDR
Regulations, JM Financial Limited shall be involved only in the marketing of the Issue.

Note, advice or intimation to Successful Bidders confirming the Allocation of Equity
Shares to such Successful Bidders after determination of the Issue Price

The date on which Allotment of Equity Shares pursuant to the Issue shall be made, i.e.,
on or about September [o], 2024

The date of credit of Equity Shares pursuant to the Issue to the Allottees’ demat accounts,
as applicable to the relevant Allottees

FPIs that are eligible to participate in the Issue in terms of applicable laws, other than
individuals, corporate bodies and family offices

QIBs which are eligible to participate in the Issue and which are (i) not, (a) excluded
pursuant to Regulation 179(2)(b) of the SEBI ICDR Regulations or (b) restricted from
participating in the Issue under the applicable laws. FVCIs are not permitted to
participate in the Issue.

Non-interest bearing, no-lien, current bank account without any cheques or overdraft
facilities, opened in the name and style “SONA BLW PRECISION FORGINGS LTD
QIP ESCROW A/C” with the Escrow Bank, subject to the terms of the Escrow
Agreement into which the Application Amount payable by the Bidders in connection
with the subscription to the Equity Shares pursuant to the Issue shall be deposited by the
Eligible QIBs and from which refunds, if any, shall be remitted, as set out in the
Application Form

Agreement dated September 4, 2024 entered into between our Company, the Escrow
Bank and the Lead Manager for collection of the Application Amounts and remitting
refunds, if any, of the amounts collected, to the Bidders

HDFC Bank Limited

Floor price of ¥699.01 for each Equity Share, calculated in accordance with Chapter VI
of the SEBI ICDR Regulations. Our Company may offer a discount of not more than 5%
on the Floor Price in accordance with the approval of the Shareholders accorded through
a special resolution dated August 30, 2024 and in terms of Regulation 176(1) of the SEBI
ICDR Regulations

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

The offer, issue and Allotment of up to [e] Equity Shares each at a price of [e] per
Equity Share, including a premium of [e] per Equity Share, aggregating up to % 24,000
million to Eligible QIBs, pursuant to Chapter V1 of the SEBI ICDR Regulations and the
applicable provisions of the Companies Act and the rules made thereunder

A price per Equity Share of Z[e], including a premium of I[e] per Equity Share

The aggregate size of the Issue, up to [®] Equity Shares aggregating up to I 24,000
million

CRISIL Ratings Limited

The agreement dated September 4, 2024 entered into between our Company and the
Monitoring Agency
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Term
Net Proceeds

Placement Agreement

Placement Document

Preliminary Placement

Document
QIB/ Qualified Institutional

Buyer
QIP

Refund Amount

Refund Intimation Letter
Relevant Date
Stock Exchanges

Successful Bidders

Working Day

Description
The net proceeds from the Issue, after deducting fees, commissions and estimated
expenses of the Issue
Placement agreement dated September 4, 2024 entered into between our Company and
the Lead Manager
Placement document to be issued in accordance with Chapter VI of the SEBI ICDR
Regulations and applicable provisions of the Companies Act and the rules made
thereunder
This preliminary placement document cum application form, dated September 4, 2024
issued in accordance with Chapter VI of the SEBI ICDR Regulations and applicable
provisions of the Companies Act and the rules made thereunder
Qualified institutional buyer, as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations
Qualified institutions placement, being a private placement to Eligible QIBs under
Chapter VI of the SEBI ICDR Regulations and applicable provisions of the Companies
Act read with the PAS Rules
The aggregate amount to be returned to the Bidders who have not been Allocated Equity
Shares for all or part of the Application Amount submitted by such Bidder pursuant to
the Issue
The letter from our Company to relevant Bidders intimating them of the Refund Amount,
if any, to be refunded to their respective bank accounts on the date of issuance of CAN
September 4, 2024 which is the date of the meeting in which the Board or any authorized
committee of our Board decided to open the Issue
Together, NSE and BSE
The Bidders who have Bid at or above the Issue Price, duly paid the Application Amount
along with the Application Form and who will be Allocated Equity Shares pursuant to
the Issue
Any day other than second and fourth Saturday of the relevant month or a Sunday or a
public holiday or a day on which scheduled commercial banks are authorized or obligated
by law to remain closed in Mumbai, India

Conventional and General Terms/ Abbreviations

Term
AGM/ Annual General
Meeting
AIF(s)
BSE
CAGR

Category | FPI
Category Il FPI

CDSL

CIN

Companies Act, 1956
Companies Act

Consolidated FDI Policy

Civil Procedure Code
CSR

Depositories Act
Depository

Depository Participant
DIN

DPIT

EBITDA

EGM
Euro

Description
Annual general meeting

Alternative investment funds, as defined and registered with SEBI under the SEBI AlIF
Regulations

BSE Limited

Compounded Annual Growth Rate

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

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

Central Depository Services (India) Limited

Corporate identification number

The erstwhile Companies Act, 1956 and the rules made thereunder

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

The consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and
any modifications thereto or substitutions thereof, issued from time to time

The Code of Civil Procedure, 1908

Corporate social responsibility

The Depositories Act, 1996, as amended

A depository registered with the SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018, as amended

A depository participant as defined under the Depositories Act

Director Identification Number

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry (formerly Department of Industrial Policy and Promotion), Gol

Earnings Before Interest, Taxes, Depreciation and Amortization which is calculated as
profit before tax plus finance costs and depreciation, amortization and impairment expense
Extraordinary general meeting

Euro, the official single currency of the participating member states of the European
Economic and Monetary Union of the Treaty establishing the European Community
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Term
FBIL
FDI
FEMA
FEMA Rules

Financial Year/Fiscal
Year/FY/Fiscal

Form PAS-4

FPIs

Fraudulent Borrower

Fugitive Economic Offender

FVCI

GAAP
GDP
Gol
GST
ICAI
IFC
IFRS

IMF
Income Tax Act
Ind AS

Ind AS Rules

Indian GAAP

INR or % or Rs. or Indian
Rupees

IT

JPY

MCA

MoU

Mutual Funds

N.A. or NA
NEAT

NR/ Non-resident
NRI

NSDL

NSE

p.a.

PAN

PAS Rules

PAT

PML Act
Offshore Derivative
Instruments

RBI
Regulation S

Rs/Rupees/Indian Rupees/X

RSD
Rule 144A

Description
Financial Benchmark India Private Limited
Foreign direct investment
The Foreign Exchange Management Act, 1999 read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended and any
notifications, circulars or clarifications issued thereunder
The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year
Form PAS-4 as prescribed under the PAS Rules
A foreign portfolio investor who has been registered under Chapter 1l of the SEBI FPI
Regulations and shall be deemed to be an intermediary in terms of the provisions of the
Securities and Exchange Board of India Act, 1992
An entity or person categorized as a fraudulent borrower by any bank or financial
institution or consortium thereof, in terms of Regulation 2(1)(lll) of the SEBI ICDR
Regulations
An individual who is declared a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018
Foreign Venture Capital Investors (as defined and registered with SEBI under the
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000, as amended) registered with SEBI
Generally accepted accounting principles
Gross Domestic Product
The Government of India
Goods and Services Tax
Institute of Chartered Accountants of India
International Finance Corporation
International Financial Reporting Standards as issued by the International Accounting
Standards Board
International Monetary Fund
Income-tax Act, 1961
The Indian Accounting Standards prescribed under section 133 of the Companies Act,
2013, as notified under Companies (Indian Accounting Standard) Rules, 2015, as amended
Companies (Indian Accounting Standards) Rules, 2015 and the Companies (Indian
Accounting Standards) Amendment Rules, 2016
Accounting standards notified under section 133 of the Companies Act, 2013, read with
Companies (Accounting Standards) Rules, 2006, as amended and the Companies
(Accounts) Rules, 2014, as amended
Indian Rupee, the official currency of the Republic of India

Information Technology

Japanese Yen, the official currency of Japan

The Ministry of Corporate Affairs, Gol

Memorandum of understanding

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

Not Applicable

National Exchange for Automated Trading

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

National Securities Depository Limited

National Stock Exchange of India Limited

Per annum

Permanent account number

The Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended

Profit after tax

Prevention of Money Laundering Act, 2002, as amended

Offshore derivative instruments, by whatever name called, which are issued overseas by
an FPI against securities held by it that are listed or proposed to be listed on any recognized
stock exchange in India or unlisted debt securities or securitized debt instruments, as its
underlying

The Reserve Bank of India

Regulation S under the U.S. Securities Act

The legal currency of India

Serbian Dinar

Rule 144A under the U.S. Securities Act
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Term
SCR (SECC) Regulations

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations

SEBI Buy-back Regulations
SEBI FPI Regulations
SEBI ICDR Regulations

SEBI Insider Trading
Regulations
SEBI Listing Regulations

SEBI Takeover Regulations

U.S. GAAP

U.S. Securities Act
UPSI

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

VCF

Wilful Defaulter

Description
The Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations)
Regulations, 2018
The Securities Contract (Regulation) Act, 1956
The Securities Contracts (Regulation) Rules, 1957
The Securities and Exchange Board of India constituted under the SEBI Act
The Securities and Exchange Board of India Act, 1992
The Securities and Exchange Board of India (Alternative Investments Funds) Regulations,
2012
The Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018

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

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

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

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

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

Generally Accepted Accounting Principles in the United States of America

The United States Securities Act of 1933

Unpublished price sensitive information

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

United States of America

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

An entity or person categorized as a wilful defaulter by any bank or financial institution or
consortium thereof, in terms of Regulation 2(1)(lll) of the SEBI ICDR Regulations

Industry and Business Related Terms

Term
2Ws
3Ws
BLDC
CHC
CPUC
e2W
E.P.I.C
EDL
EHS
EVs
FDI
FuSa
GDP
GST
Gurugram Units
GVA
IAD
IMCM
IMF
MPVs
NIP
OEM
OTA
PLI
PMSM
PPP
R&D
RFQ
STU

Description
Two-wheelers
Three-wheelers
Brushless direct current
Custom Hiring Centres
California Public Utilities Commission
EV two-wheelers
Electric, personalised, intelligent and connected
Electronically locking differential
Environment, health, occupational, health and safety
Electric vehicles
Foreign Direct Investments
Functional safety
Gross Domestic Product
Goods and Services Tax
Gurugram Unit I, Gurugram Unit 11 and Gurugram Unit 111
Gross Value Added
Inter-axle differential
Integrated Motor Controller Module
International Monetary Fund
Multipurpose Vehicles
National Infrastructure Pipeline
Original equipment manufacturers
Over the air updates
Production Linked Incentives
Permanent magnet synchronous motors
Public Private Partnership
Research and development
Request for quote
State Transport Undertaking
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Term
SUVs
TCO
WEO
ZEV

Sport Utility Vehicles
Total Cost of Ownership
World Economic Outlook
Zero-Emission Vehicle

Description
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SUMMARY OF BUSINESS

Overview

We are an India based mobility technology company, designing, manufacturing and supplying highly engineered,
mission critical, bespoke systems and components to automotive original equipment manufacturers (“OEMSs”)
across North America, Europe, India and Asia (excluding India), for both electrified and non-electrified powertrain
segments. We are a global supplier with manufacturing and assembly facilities located globally, and our company
has experienced year-on-year transformative growth, guided by our corporate values of integrity, vitality, agility
and frugality. In the three year period since becoming publicly listed in 2021, we have doubled many of our key
financial metrics. For example in Fiscal 2024, our revenue and EBITDA have doubled from Fiscal 2021 and our
PAT is 2.4x higher compared to Fiscal 2021. In Fiscal 2024, we derived %21,631.78 million representing 70.1%
of our income from sale of goods with end-use in the overseas markets, including 39.4% (312,149.18 million) in
North America, 24.6% (X7,594.90 million) in Europe and 5.4% (X1,657.58 million) in Asia (excluding India), and
28.3% (X8,723.99 million) of our income was derived from sale of goods with end-use in India.

Our mission is to be a leader in the technology we invest in and give our customers an edge over the rest, while
designing and building products that will help enable the future of mobility. As a result, we are a technology and
innovation driven company with a strong focus on research and development (“R&D”). To meet the evolving
demands of our customers, we provide electrical and mechanical systems, sensors and embedded software
solutions. The EV market is a particular focus for us, and we have the ability to design high power density EV
systems handling high torque requirements with a lightweight design, while meeting durability, performance and
NVH specifications. We also supply differential assemblies, differential gears, traction motors and controllers to
customers in North America, Europe, India and Asia (excluding India), for use in hybrid and battery electric
vehicles, electric two-wheelers and electric three-wheelers. We have also received certification under India’s auto
production linked incentive scheme for our hub-wheel drive motors and traction motors for electric two and three
wheelers. These capabilities have helped us increase our sales to the EV market at a CAGR of 62.5% from
%2,052.46 million in Fiscal 2021 to X8,800.57 million in Fiscal 2024, representing 28.6% of our income from sale
of goods.

According to the CRISIL Report, technological advancements, government incentives, heightened environmental
awareness, infrastructure development and cost competitiveness drive electric vehicle growth. With consumers
and governments increasingly emphasizing sustainability and clean transportation, the electric vehicle market is
ready for sustained growth and innovation. With our product offerings spanning across all types of conventional
and electrified powertrains, we are well-positioned to gain from high growth industry trends as well as various
initiatives introduced by the Gol to facilitate the growth of the automotive industry in India.

Some of the key high growth industry trends from which we expect to benefit are set forth below.

. In India, retail sales for electric two-wheelers is expected to grow at a CAGR of 40% - 42% between
Fiscals 2024 to 2031, according to the CRISIL Report. We supply traction motors and motor control units
for use in the electric two-wheeler and three-wheeler segments.

. Global electric vehicle market, in volume terms, is expected to grow at a CAGR of 9.6% from 2024 to
2029, with battery electric vehicles, plug-in hybrid electric vehicles and hybrid electric vehicles to grow
at a CAGR of 13.92%, 10.62% and 6.70% respectively.

For Fiscals 2022, 2023 and 2024, we had EBITDA 0f %5,591.01 million, ¥6,958.17 million and 9,020.97 million
amounting to EBITDA margins of 26.2%, 26.0% and 28.3%, respectively.

Major events in the history of our Company

Year Event

1995 Sona Okegawa Precision Forgings Limited (“Sona Comstar”) was incorporated, as a joint venture
with Mitsubishi Materials.

1997 Comstar was incorporated.

1999 Sona Okegawa commenced production at its Gurugram plant.

2005 Sona Okegawa launched its Pune plant.

2007 Sona Okegawa acquired Thyssen Krupp’s precision forging business.

2012 Comstar launched its US Plant.

2013 Sona Okegawa was renamed as Sona BLW.

2015 Comstar launched its China plant.
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Year Event

2016 Sona BLW started its EV journey with the supply of EV differential gears.

2017 Sona BLW added a new plant in Gurugram and acquired Mitsubishi Material's 25% stake. Sona
BLW was awarded a contract for EV differential assembly. Comstar also launched its Mexico Plant.

2018 Sona BLW added an additional new plant in Gurugram.

2019 Sona BLW acquired Comstar and formed a new brand identity, Sona Comstar. Blackstone acquired a
66.3% stake in Sona Comstar.

2020 We were awarded contracts for EV motors and launched our Manesar plant.

2021 We were listed on Indian Stock Exchanges.

2022 We launched our Chakan (Pune) plant.

2023 We acquired a majority stake in NOVELIC.

2024 We launched our Silao (Mexico) plant.

Our Competitive Strengths
A leading manufacturer and supplier to global EV markets

According to the CRISIL report, electric mobility is becoming more popular among governments across the world.
Government regulations to phase out fossil fuel-powered vehicles, government expenditures to improve public
EV charging infrastructure and initiatives, such as subsidies and tax refunds, to encourage the adoption of EVs
are all likely to contribute to market development. We anticipated this paradigm shift and heavily invested in R&D
to meet the need of our customers’ changing preferences. As a result, for Fiscal 2024, X 8,800.57 million
representing 28.6% of our income from sale of goods was derived from the BEV market. As a percentage of our
total sale of goods, our income from sale of goods to the BEV market has become 2.1x from 13.8% and in absolute
value it has become 4.3x from %2,056.98 million in Fiscal 2021. For the quarter ended June 30, 2024, 32.2% of
our income from sale of goods was derived from the BEV market.

We have been supplying differential gears in the global EV market since April 2016 and received an order for
differential assemblies in 2017. We also design and manufacture traction motors and motor controllers for electric
two-wheelers and electric three-wheelers. We are committed to achieving better and stronger ESG norms as a
company, and our focus on developing EV specific products to facilitate the growing electrification trend enables
us to implement our ESG related commitment.

Our high-power density EV systems and ability to engage with customers from concept to testing, has resulted in
us being awarded various development programs for EV systems and components by multiple different customers
across North America, Europe, India and Asia (excluding India).

One of the leading global mobility solutions companies and diversified across key automotive geographies,
products, vehicle segments and customers

We have solidified our position as one of the most respected automotive component manufacturers. We have ten
manufacturing and assembly facilities strategically positioned across key markets worldwide, enhancing our
ability to effective serve our customers, of which six are located in India, one each in China and USA and two in
Mexico, as well as eight warehouses across India, USA, Germany and Belgium. Our facilities are strategically
located in order to serve and prioritize our customers’ needs.

Leveraging our state-of-the-art R&D capabilities and industry experience, we have transitioned from a
manufacturing company to a mobility solutions company. Our proficiency in creating, advancing and producing
meticulously engineered, mission-critical automotive systems and components for automotive OEMs. With an
array of technologies and products in our portfolio, we collaborate with OEMs globally, especially in advanced
applications, notably within the EV sector.

Furthermore, we aim to mitigate the impact of cyclical downturns in the automotive industry through our
geographic diversification, together with distributed presence in PV, CV and OHV segments. We are not dependent
on a single product, vehicle segment, customer or geography. In terms of geography, for Fiscal 2024, we derived
39.4%, 28.3%, 24.6% and 5.4% of our total income from sale of goods with end-use in North America, India,
Europe and Asia (excluding India), respectively. In terms of products, for Fiscal 2024, we derived 58.9% of our
total income from sale of driveline products, including 23.8% from differential assemblies and 31.5% from
differential gears. From sale of motor products, we derived 39.6% of our total income from sale of goods,
including 33.0% from conventional and micro/plug-in hybrid starter motors and 4.8% from traction motors and
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motor controllers. Furthermore, in terms of vehicle segments, for Fiscal 2024, PVs, CVs and OHVs contributed
70.5%, 13.7% and 9.4%, respectively, of our total income from sale of goods.

We are also focused on diversification of our business through the growth of new and existing customer
relationships. We supply our systems and components to leading OEMs and Tier 1 automotive suppliers in North
America, Europe, India and Asia (excluding India). For Fiscals 2022, 2023 and 2024, income from sale of goods
to our top ten customers amounted to 80.2%, 78.0% and 76.4%, of our total income from sale of goods for Fiscals
2022, 2023 and 2024, respectively. For further details on the breakdown of our sale of goods in terms of geographic
markets, systems and components, customers and vehicle segments, see “Our Business — Our Operations” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Key Performance
Indicators and Certain Non-GAAP Measures” on pages 172 and 95, respectively.

Strong research and development and technological capabilities in both hardware and software
development

We have developed strong in-house capabilities to deliver evolving green technologies for future mobility, with
an aggregate expenditure on R&D of 1,966.40 million during Fiscals 2022, 2023 and 2024. Our R&D
expenditure amounted to ¥441.72 million, ¥731.55 million and X793.13 million during Fiscals 2022, 2023 and
2024, respectively and constituted 2.1%, 2.7% and 2.5% as a percentage of our revenue from operations (including
foreign exchange gain (net)) for Fiscals 2022, 2023 and 2024, respectively. Our R&D capabilities are further
strengthened by our digital simulations, testing and validation facilities located at our three R&D centers in India
(Gurugram, Chennai and MM Nagar), which are approved by the Gol’s Department of Scientific and Industrial
Research and one in Serbia. They are equipped with modern facilities including various design software and
testing equipment.

A critical component of all electrified systems is embedded software, and we stay competitive by building our
expertise in software and electronics through various means. We develop the base software implementing global
standards such as ASPICE, MISRA, AUTOSAR, and [SO26262. Furthermore, functional safety (“FuSa”) is a
critical requirement for all electrified systems, and Cybersecurity, OBD, and over the air updates (“OTA”), have
become essential. We are developing software products aligned to such market and OEM requirements. As a result
of our strong R&D, technological and software development capabilities, we are well-positioned to become value-
added partners to OEMs.

Furthermore, for our driveline systems and components, we have developed proprietary gear design software. Our
software generates micro- geometries to meet the specific requirements of our customers and allows us to design
gear tooth profile with minimal constraints and flexibility. This flexibility to modify the geometry is fundamental
to our core strength of precision-forging technology, which enables us to design and make our tools and dies in-
house and our precision forging process technology allows us to develop gears with higher power density, which
is critical for the powertrains of EVs.

Our R&D capabilities are further supported by the intellectual property rights that we have in connection with our
business. We have been granted 28 patents, including 21 patents in India, five patents in the USA, one patent in
China and one patent in the United Kingdom and await 31 patents which are pending for approval in India and
other foreign jurisdictions, including three patents under international patent applications, filed under the Patent
Cooperation Treaty, and currently under review by the World Intellectual Property Organization. For details, see
“Our Business — Intellectual Property” on page 179.

Strong business development with customer centric approach

We have long-standing relationships of 20 years and more with 10 of our top 20 customers. Our customers include
many leading OEMs and Tier 1 automotive system suppliers from North America, Europe and India. We
participate in a lengthy and rigorous vendor selection process with our customers, which can take up to two to
three years from the date of issue of a request for quote (“RFQ”), to qualify and secure business for development
of a program. Converting the RFQ process into firm orders generally leads to a long-term relationship with a
customer, as the cost to the customer of switching vendors after qualification in the RFQ process is typically high.

We engage closely with our customers from concept to delivery and aim to have all our systems and components
be industry leading in their category. For example, we worked closely with an Indian OEM to develop an
integrated motor controller for electric two-wheeler applications. An electric two-wheeler motor and a controller
are generally two separate products and located at different locations in the vehicle. This may not be optimal for
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performance. After months of development, we developed an integrated system where both the motor and
controller resided inside a single unit. This compacted design also provides various advantages such as improving
efficiency, improving performance, reducing the wiring requirement and cost-effectiveness. In Fiscal 2024, we
won the business to supply this integrated motor controller for their electric two-wheelers with the demonstration
of our in-depth R&D and engineering capabilities.

In addition to technology and collaboration in development of systems and components, we also meet regularly
with our customers to review our performance in a number of other areas including quality, delivery and cost. As
a result of our superior performance, technological capabilities, and our stringent manufacturing processes, we
have received several awards for the quality of our systems and components and customer satisfaction from
several OEMs.

Consistent financial performance with industry leading metrics

Our revenue from operations including foreign exchange gains (net) has grown at a CAGR of 26.7% from Fiscal
2021 to Fiscal 2024. For Fiscals 2022, 2023 and 2024, we achieved an average EBITDA margin of 27.0% and an
average ROE of 20.2%.

We have made substantial investments in our R&D and in building production capacities for future growth. In
Fiscals 2022, 2023 and 2024, our capital expenditure (comprising of payments for acquisition of property, plant
and equipment, intangibles and capital work in progress including capital advances) was 3,472.13 million,
%3,352.41 million and %3,195.31 million, respectively. As at March 31, 2024, we had a strong balance sheet with
equity capital (including instruments entirely equity in nature) of 35,864.48 million and other equity 0f320,638.80
million. In addition, our cash flows from our operating activities (after tax) were 34,445.81 million, 35,332.89
million and %6,927.51 million in Fiscals 2022, 2023 and 2024, respectively.

Highly experienced board of directors and management team

We are led by a highly experienced board of directors, and a professional and experienced management team with
extensive experience in the automotive industry and a proven track record of performance.

Mr. Sunjay Kapur, the Chairman on the Board of our Company, has over two decades of experience in the
automotive industry. Previously, he has also served as director on the board of directors of various companies and
was the managing director of Sona Koyo Steering Systems Limited (now JTKET India Limited). Mr. Sunjay
Kapur has extensive expertise in the automobile industry, which provides our leadership team with the vision to
steer the long-term strategic direction of our business. We are further supported by an experienced board of
directors with diversified expertise, which actively contributes to and participates in our strategy. Mr. Sunjay
Kapur is joined on the board by Mr. Amit Dixit, non-executive director and head of Asia for Blackstone Private
Equity. We also have strong oversight from the Independent Directors on our board which include, Mr. Jeffrey
Mark Overly, former operating partner in the Blackstone Group; Mr. Prasan Abhaykumar Firodia, the managing
director of Force Motors Limited, an Indian automotive OEM; Ms. Shradha Suri, the chairperson and managing
director of Subros Limited, an Indian auto-component supplier, Ms. Manisha Girotra, the chief executive officer
of Moelis India, a global investment bank and Mr. Pradip Manilal Kanakia, a qualified Chartered Accountant.

Our management team is led by Mr. Vivek Vikram Singh, our Managing Director and Group Chief Executive
Officer. Mr. Singh is supported by Mr. Rohit Nanda, the Group Chief Financial Officer, Mr. Kiran Manohar
Deshmukh, the Group Chief Technical Officer and Group Head — Corporate Social Responsibility, Mr. Vadapalli
Vikram Verma, the Chief Executive Officer of our driveline business, Mr. Sat Mohan Gupta, the Chief Executive
Officer of our motor business, Mr. Ajay Pratap Singh, Vice-President (Legal), Company Secretary and
Compliance Officer, Mr. Amit Mishra, Head of Investor Relations and a strong and experienced team of cross-
functional professionals across senior and mid-level management.

A large number of our senior management personnel have worked with us for a significant period of time, resulting
in effective operational coordination and continuity of business strategies. They have led the organization through
acquisitions, development of new systems and components and pivoting the business to EV markets in the last
five years. Therefore, we believe that our highly experienced and professional management team provides us a
key competitive advantage. For details on our management, see “Board of Directors and Senior Management”
on page 181.
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Our Growth Strategies
Increase our presence in electric, personalised, intelligent and connected (“E.P.1.C.”) mobility

Our focus is building a long-term business with a solid foundation and strong emphasis on being at the forefront
of technological innovation, and we take a proactive approach to the future of transportation and sustainability.
We are dedicated to our vision statement of becoming one of the world’s most respected and valuable mobility
technology companies. We believe that the future of mobility will be electric, personalised, intelligent and
connected. We started our journey towards electric mobility in 2016 and have initiated our journey toward the
remaining three pillars — personalized, intelligent, and connected, in the past few years. By embracing the E.P.I.C.
future of mobility as our strategic roadmap, we aim to develop technologies for the next generation of mobility
and provide sustainable solutions to meet the evolving needs of consumers and the industry. We believe that our
future growth will depend on our focus on, and execution of, these four quadrants of mobility.

° Electric

The shift toward EVs continues to expand and represents a fundamental change in the automotive industry. With
increasing concerns about environmental sustainability and the need to reduce carbon emissions, there is a
growing emphasis on the development and adoption of EVs. This transition is reshaping the entire automotive
ecosystem, from manufacturing processes to infrastructure requirements and consumer preferences. According to
IEA’s Global Electric Vehicle Outlook 2024, sales of electric cars, including BEVs and plug-in hybrid electric
vehicles (“PHEVs”), increased to nearly 14 million worldwide in 2023, a 35% increase from the previous year
and signalling a pivotal moment in the industry’s electrification journey. Further the IEA’s Stated Policy Scenario
(STEPS) projects that the global electric car sales share will reach 40% by 2030. We have made significant
progress in this quadrant with an early start. Our product offerings encompass both electric and hybrid powertrains
such as BEVs, PHEVs and micro-hybrids. We supply differential gears, differential assemblies, traction motors
and motor controllers, and micro-hybrid starter motors to various customers and with our commitment and focus
toward ESG, we plan to increase the EV share of our revenue. From Fiscal 2021 to Fiscal 2024, our BEV revenue
has quadrupled to X8,800.57 million and reached 28.6% of our sale of goods. Having been awarded various EV
programs from multiple customers, we plan to further increase the EV share of our revenue.

° Personalised

We believe the personalization of vehicles has become one of the primary demands of automotive consumers and
consumers expect tailored experiences and customised services catering to their preferences and needs.
Technological advancements and digitalisation have not only transformed vehicle life cycle stages but also
revolutionized customer expectations. The user experience in connected cars may include basic personalisation
features as well as predictive and customisable experiences driven by artificial intelligence. This evolution extends
beyond the driver to encompass all occupants, offering tailored controls, infotainment, and digital services. We
believe voice and gesture interactions further enhance the user experience, with the potential for vehicles to
anticipate occupants’ needs, promising a transformative consumer experience in the future. We marked our entry
into this domain with our product, the Integrated Motor Controller Module (“IMCM”), which we developed for
a predictive active suspension system. We plan to develop more such solutions to expand further in this domain.

. Intelligent

We believe the integration of intelligent technologies is revolutionizing the automotive industry. From advanced
driver systems to autonomous driving capabilities, vehicles are becoming increasingly intelligent and autonomous.
Scalable central computing clusters with embedded Al capabilities will characterize intelligence in future vehicle
architectures. Vehicles will leverage extensive sensor technologies to communicate road conditions, enhance
safety, and improve efficiency. The development of assisted and autonomous driving remains pivotal, leading to
the proliferation of software content in vehicles. We believe as vehicles become increasingly autonomous and
connected, the complexity and volume of code will surge, further propelling the evolution of intelligent mobility
solutions. We believe these technologies not only enhance safety and convenience, but also enable new business
models and mobility solutions. We believe in order to deliver products with higher levels of automation,
automakers and new-age mobility manufacturers will require sufficient sensors and computing power coupled
with a software-driven development process. We made a gradual entry to this domain with software development
for our motor controllers. In Fiscal 2024, we acquired a majority stake in NOVELIC, a Serbia-based company,
which had capabilities in mmWave radar technology. With this acquisition, we started building our third business
vertical of Sensors and Software. We plan to grow this vertical further to expand into the domain of intelligent
mobility.
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. Connected

We believe the intelligent systems enable vehicles to communicate with each other and with the surrounding
infrastructure, paving the way for a more connected and efficient transportation ecosystem. We believe
connectivity is becoming increasingly pervasive in modern vehicles, enabling seamless communication and
interaction between vehicles, infrastructure, networks, and pedestrians and vehicle-to-everything connectivity
promises safer and more efficient commuting, becoming indispensable for smart cities. We believe connected cars
offer a wide range of features and services that enhance the driving experience. Moreover, connectivity enables
automakers to collect and analyse data from vehicles, enabling predictive maintenance, remote diagnostics and
other value-added services. We do not have any significant feat in the connected domain yet. However, this being
one of the key domains of E.P.I.C. mobility, we plan to increase our presence in this.

Continue to invest in technology

During Fiscal 2024, we made a significant change in our technology roadmap and aligned it with our new vision
statement, which focuses on addressing the megatrends of E.P.I.C. in the broader mobility sector.
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New product development is crucial to our growth strategy as a product engineering company. We seek to be
forward-thinking and anticipate paradigm shifts in EVs, which in turn can help us invest strategically in R&D.
We aim to capture the growth trend in revenue realization per component with increasing electrification by
continuously investing in R&D to develop and deliver new and innovative systems and components.

In our driveline business, our product journey began with differential bevel gears, expanding into differential
assemblies, final drive differential assemblies, and many other products for electric vehicles. In 2019, we acquired
Comstar Automotive, which, at that time, had motor products exclusively for internal combustion engines
(“ICE”), which helped us become an EV focused motor solutions provider. In Fiscal 2019, over 60% of its income
came from the sale of goods of ICE dependent products. This became our motor business, in which we made
significant R&D investments and progressed toward building multiple products for electric vehicles such as hub-
wheel and mid-mount drive motors and motor controllers for electric two-wheelers and three-wheelers,
culminating in integrated motor controller systems and further evolving into high-voltage and other mobility
applications. For Fiscal 2024, more than 60% of sale of goods of the motor business was from products for BEV
and hybrid applications. The integrated motor controller is another example of a breakthrough product that is
compact, more efficient, and easy to install. It offers additional benefits, such as more efficient heat management,
advanced communication capabilities, and reduced wiring and connectivity issues. These initiatives, alongside
our efforts in the non-automotive mobility sector and the development of precision gears for industrial robots,
underline our broad vision for mobility and our relentless pursuit of innovation.

Although the core of our strategy is to continue to achieve growth organically through investment in our
technological capabilities, business development skills and customer relationships, we continue to evaluate
inorganic growth opportunities such as acquisitions and strategic alliances that may provide us with
complementary technologies that have a similar financial profile. With the acquisition of NOVELIC in 2023, our
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portfolio is further diversified, and we continue to advance to more intelligent, connected and personalised
mobility. Our focus is on building a radar solutions and semiconductor chip design business on top of one that
provides engineering services in the area of radar and perception solutions, software for mobility, embedded
software, and semiconductor solutions. With our equity investment in NOVELIC, we are building a portfolio of
mmWave radar solutions for the intelligent mobility. Last year, we partnered with Equipmake Plc., a UK-based
company, to develop a high-voltage powertrain for electric buses, commercial vehicles, and passenger vehicles.
Equipmake’s technology has been road-tested in various parts of the world, and we believe this partnership will
expedite our foray into the target segments. This evolutionary process through organic and inorganic efforts
highlights our commitment to innovation and the expansion of our product offerings and our portfolio in 59 patents
(of which 28 have been granted and 31 pending) and 71 designs (of which 63 have been granted and 8 pending).
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SUMMARY OF THE ISSUE

The following is a general summary of the terms of the Issue. This summary should be read in conjunction with,
and is qualified in its entirety by, the more detailed information appearing elsewhere in this Preliminary Placement
Document, including the sections “Risk Factors”, “Use of Proceeds”, “Issue Procedure”, “Placement and Lock-

up” and “Description of the Equity Shares” beginning on pages 46, 76, 202, 217 and 235, respectively.

Issuer
Face Value
Issue Size

Floor Price

Issue Price
Eligible Investors

Date of Board Resolution
authorizing and
approving the Issue
Date of Shareholders’
Resolution authorizing
and approving the Issue
Issue Procedure

Dividend

Taxation

Equity Shares issued and
outstanding immediately
prior to the Issue
Subscribed and paid-up
share capital prior to the
Issue

Equity Shares issued and
outstanding immediately
after the Issue

Listing

Trading

Sona BLW Precision Forgings Limited
%10 per Equity Share
Aggregating up to % 24,000 million, comprising [e] Equity Shares

A minimum of 10% of the Issue Size, i.c. at least [®] Equity Shares, shall be available for
Allocation to Mutual Funds only, and the balance [®] Equity Shares shall be available for
Allocation to all Eligible QIBs, including Mutual Funds.

In case of under-subscription or no subscription in the portion available for Allocation only
to Mutual Funds, such portion or part thereof may be Allotted to other Eligible QIBs.
%699.01 per Equity Share which has been calculated in accordance with Regulation 176 of
the Chapter VI of the SEBI ICDR Regulations.

In terms of the SEBI ICDR Regulations, the Issue Price cannot be lower than the Floor Price.
However, our Company may offer a discount of up to 5% on the Floor Price in accordance
with the approval of the Shareholders accorded by way of a special resolution dated August
30, 2024, and in terms of Regulation 176(1) of the SEBI ICDR Regulations.

% [@] per Equity Share (including a premium of X [@] per Equity Share)

Eligible QIBs to whom this Preliminary Placement Document and the Application Form are
delivered and who are not excluded pursuant to Regulation 179(2)(b) of the SEBI ICDR
Regulations or restricted from participating in the Issue under the applicable laws including
the SEBI ICDR Regulations. FVVCls are not permitted to participate in this Issue. For further
details, see “Issue Procedure — Eligible QIBs”, “Selling Restrictions” and “Transfer
Restrictions and Purchaser Representations” on pages 207, 219 and 227, respectively.

The list of Eligible QIBs to whom this Preliminary Placement Document and Application
Form is delivered will be determined by our Company in consultation with our Book Running
Lead Managers, at its discretion.

July 24, 2024

August 30, 2024

The Issue is being made only to Eligible QIBs in reliance of Section 42 of the Companies
Act, read with Rule 14 of the PAS Rules, and other applicable provisions of the Companies
Act and Chapter VI of the SEBI ICDR Regulations. For further details, see “Issue Procedure”
beginning on page 202.

For details on dividend, see section “Dividends” and “Description of the Equity Shares”
beginning on pages 89 and 235, respectively.

For details on taxation, see “Taxation” beginning on page 239.

586,472,482 Equity Shares

35,864,724,820

[®] Equity Shares

Our Company has obtained in-principle approvals from NSE and BSE, each dated September
4, 2024 under Regulation 28(1)(a) of the SEBI Listing Regulations for listing of the Equity
Shares to be issued pursuant to the Issue.
The trading of the Equity Shares would be in dematerialized form and only in the cash
segment of each of the Stock Exchanges.

Our Company will make applications to the respective Stock Exchanges to obtain final listing
and trading approvals for the Equity Shares, to be issued pursuant to the Issue, after the
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Lock-up
Transferability
restrictions

Use of proceeds

Risk Factors
Closing Date

Status, ranking and
Dividend

Security codes for the
Equity Shares

Allotment and the credit of Equity Shares to the beneficiary account with the Depository
Participant, respectively.

For details of the lock-up, see “Placement and Lock-up” beginning on page 217.

The Equity Shares being Allotted pursuant to the Issue shall not be sold for a period of one
year from the date of Allotment, except on the floor of the Stock Exchanges. For further
details in relation to other transfer restrictions, see, “Issue Procedure”, “Selling Restrictions”
and “Transfer Restrictions and Purchaser Representations” beginning on pages 202, 219
and 227, respectively.

The Gross Proceeds from the Issue aggregate to X [@] million. Subject to compliance with
applicable laws, the Net Proceeds from the Issue, after deducting fees, commissions and the
estimated expenses of the Issue of approximately Z[®] million, shall be approximately X [®]
million

For further details regarding the use of Net Proceeds, see “Use of Proceeds” beginning on
page 76.

Please see “Risk Factors” beginning on page 46 for a discussion of risks you should consider
before deciding whether to subscribe to Equity Shares pursuant to the Issue.

The Allotment of the Equity Shares offered pursuant to the Issue is expected to be made on
or about September [o], 2024.

The Equity Shares being issued pursuant to the Issue shall be subject to the provisions of our
Memorandum of Association and Articles of Association and shall rank pari passu in all
respects with the existing Equity Shares, including rights in respect of voting rights and
dividends declared.

Our Shareholders (as on record date) will be entitled to participate in dividends and other
corporate benefits, if any, declared by our Company after the Closing Date, in compliance
with the Companies Act, SEBI Listing Regulations and other applicable laws and regulations.
Our Shareholders may attend and vote in Shareholders’ meetings on the basis of one vote for
every Equity Share held in accordance with the Companies Act. For further details, see
“Dividends” and “Description of the Equity Shares” beginning on pages 89 and 235,
respectively

ISIN: INEO73K01018

BSE Code: 543300

NSE Code: SONACOMS
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SELECTED FINANCIAL INFORMATION

The following tables set forth our selected financial information and should be read together with the more detailed
information contained in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, and the Audited Consolidated Financial Statements, Unaudited Condensed Interim Consolidated
Financial Statements and Unaudited Special Purpose Interim Consolidated Financial Statements included in
“Financial Information” beginning on pages 260, 260, 472 and 499, respectively.

[Remainder of the page intentionally left blank]
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Summary of unaudited consolidated balance sheet as at June 30, 2024, June 30, 2023 and audited consolidated balance sheet for

Fiscals 2024, 2023 and 2022

(< in million)
Particulars As at
31st March 2022| 31st March 2023] 31st March 2024| June 30, 2023] June 30, 2024
ASSETS
Non-current assets
Property, plant and equipment 5,679.17 8,209.32 9,117.30 8,283.16 9,046.55
Right-of-use assets 1,514.09 1,434.42 2,397.87 1,414.07 2,310.66
Capital work-in-progress 1,408.63 693.55 946.01 838.74 1,480.18
Goodwill 1,758.09 1,758.09 3,518.31 1,758.09 3,518.31
Other intangible assets 4,889.91 4.474.31 4,471.91 4,343.40 4,324.77
Intangible assets under development 65.20 217.79 2,690.48 259.93 2,800.41
Financial assets
(@) Investments - 44.93 100.37 44.86 114.37
(i) Other financial assets 64.74 92.37 110.23 80.25 109.81
Income tax assets (net) 270.23 273.03 271.61 130.48 275.80
Other non-current assets 555.32 398.26 953.29 271.21 1,044.65
Total non-current assets 16,205.39 17,596.07 24,577.38 17,424.20 25,025.51
Current assets
Inventories 3,633.75 3,229.41 3,474.91 3,187.36 3,665.35
Financial assets
(@) Investments 65.30 2,280.81 316.40 2,713.86 2,335.18
(i) Trade receivables 4.451.89 6,088.52 6,482.63 5,870.09 6,035.55
(ii) Cash and cash equivalents 536.06 441.08 910.05 574.94 582.24
(iv) Bank balances other than (iii) above 236.46 257.28 1,831.59 912.47 1,622.56
(v) Other financial assets 64.59 291 25.53 21.66 30.25
Other current assets 764.16 702.17 1,030.64 960.74 1,344.07
Total current assets 9,752.21 13,002.18 14,071.75 14,241.14 15,615.20
Total assets 25,957.60 30,598.25 38,649.13 31,665.34 40,640.71
EQUITY AND LIABILITIES
Equity
Equity share capital 5,843.53 5,854.05 5,864.48 5,854.16 5,864.61
Other equity 14,159.44 17,047.95 20,638.80 18,214.09 22,142.48
Non-controlling interest - - 1,497.77 - 1,492.11
Total equity 20,002.97 22,902.00 28,001.05 24,068.25 29,499.20
LIABILITIES
Non-current liabilities
Financial liabilities
(i) Borrowings 437.50 486.74 292.05 438.07 243.37
(i) Lease liabilities 696.02 659.30 1,691.73 718.24 1,625.27
(iif) Other financial liabilities 1.74 1.74 508.71 1.74 510.20
Provisions 100.44 184.56 252.60 179.14 254.83
Deferred tax liabilities (net) 883.86 876.24 1,261.19 882.32 1,248.36
Total non-current liabilities 2,119.56 2,208.58 4,006.29 2,219.51 3,882.03
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Current liabilities
Financial liabilities
(i) Borrowings
(i) Lease liabilities
(iii) Trade payables
-Total outstanding dues of micro

enterprises and small enterprises

-Total outstanding dues of creditors other
than micro enterprises and small enterprises
(iv) Other financial liabilities
Other current liabilities
Provisions
Current tax liabilities (net)
Total current liabilities

Total liabilities

Total equity and liabilities

266.20 1,687.94 2,038.54 1,993.81 2,217.99
111.76 117.92 99.01 48.15 94.99
387.18 471.02 519.88 374.21 481.88
1,802.56 2,018.32 2,461.17 2,108.45 2,745.24
877.98 786.42 1,046.03 361.03 968.25
222.17 243.67 308.63 267.15 389.99
105.61 54.29 77.01 79.68 81.82
61.60 108.09 91.53 145.09 279.32
3,835.07 5,487.67 6,641.80 5,377.58 7,259.48
5,954.63 7,696.25 10,648.08 7,597.09 11,141.51
25,957.60 30,598.25 38,649.13 31,665.34 40,640.71
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Summary of unaudited consolidated statement of profit and loss for the three months period ended June 30, 2024, June 30, 2023 and audited consolidated statement of

profit and loss for Fiscals 2024, 2023 and 2022

(R in million)
Particulars For the year ended For the three months period ended
For the year ended| For the year ended|] For the year ended| For the three month| For the three month|
31st March 2022 31st March 2023 31st March 2024 period ended| period endedl
30th June 2023 30th June 2024
Income
Revenue from operations 21,096.78 26,550.10 31,847.70 7,313.84 8,911.77
Foreign exchange gain (net) 209.62 205.85 0.12 7.85 18.56
Other income 200.26 115.88 239.48 53.63 69.57
Total income 21,506.66 26,871.83 32,087.30 7,375.32 8,999.90
Expenses
Cost of materials consumed 9,892.03 11,795.48 14,058.29 3,237.16 3,824.21
Changes in inventories of finished goods and work-in-progress (436.45) 404.15 (316.94) (84.30) (36.40)
Employee benefits expense 1,688.77 1,803.54 2,501.34 491.33 760.59
Finance costs 182.57 169.27 257.98 53.37 86.16
Depreciation and amortisation expense 1,419.65 1,780.04 2,202.25 510.56 606.27
Other expenses 4,571.04 5,794.61 0,584.16 1,643.71 1,870.32
Total expenses 17,317.61 21,747.09 25,287.08 5,851.83 7,111.15
Profit before exceptional items and tax 4,189.05 5,124.74 6,800.22 1,523.49 1,888.75
Exceptional item (132.70) 33.69 87.16 28.43 -
Profit before tax 4,321.75 5,091.05 6,713.06 1,495.06 1,888.75
Tax expense
- Current tax 893.93 1,178.54 1,566.51 372.79 483.52
- Tax related to previous years (134.62) (33.37) (27.91) 0.06 -
- Defetred tax (credit)/charge (52.98) (7.09) (3.30) 1.85 (11.91)
Total tax expense 706.32 1,138.08 1,535.30 374.71 471.61
Profit for the period/year 3,615.43 3,952.97 5,177.76 1,120.35 1,417.14
Other comprehensive income
Items that will not be reclassified to profit or loss
Changes in fair values of equity instruments carried at fair value - (40.05) - - -
through other comprehensive income
Remeasurements (losses)/gains on defined benefit plans (15.57) 2.34 (23.37) 0.57 (5.80)
Income tax relating to above mentioned item 3.92 (0.60) 5.89 (0.15) 1.48
Items that will be reclassified to profit or loss
Exchange difference on translation of foreign subsidiaries 40.35 100.35 36.61 2.15 (33.01)
Effective portion of gain on designated portion of hedging
instruments in a cash flow hedge ) 1712 1175 51.60 30.71
Income tax relating to above mentioned item - (4.34) (2.96) (13.04) (0.93)
Other comprehensive income for the period/year 28.70 74.82 27.92 41.13 (7.61)
Total comprehensive income for the period/year 3,644.13 4,027.79 5,205.67 1,161.48 1,409.53
Profit attributable to:
a) Owners of the parent 3,615.43 3,952.97 5,172.67 1,120.35 1,419.53
b) Non-controlling interests - - 5.09 - (2.39)
Other comprehensive income attributable to:
a) Owners of the parent 28.70 74.82 22.70 41.13 (4.34)
b) Non-controlling interests - - 5.22 - (3.27)
Total comprehensive income attributable to:
a) Owners of the parent 3,644.13 4,027.79 5,195.37 1,161.48 1,415.18
b) Non-controlling interests - - 10.31 - (5.65)
Earnings per equity share of face value of ¥ 10 each
Earnings per share (Basic) (in ) 6.22 6.76 8.83 1.91 242
Earnings per share (Diluted) (in ) 6.21 6.75 8.83 1.91 2.42
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Summary unaudited consolidated cash flow statement for the three months period ended June 30, 2024, June 30, 2023 and audited consolidated cash flow statement for Fiscals 2024,
2023 and 2022

jealiles!

(< in million)
Particulars For the year ended For the three months period ended
For the year ended] For the year ended For the year ended| For the three month For the three month
31st March 2022 31st March 2023 31st March 2024 period ended period ended|
30th June 2023 30th June 2024
A. Cash flows from operating activities
Profit before income tax 4,321.75 5,091.05 0,713.05 1,495.006 1,888.75
Adjustments for:
Depreciation and amortisation expense 1,419.65 1,780.04 2,202.25 510.56 606.27
Loss/ (Profit) on sale of property plant and equipment (net) 8.75 0.01) 2.00 1.11 0.61
(Reversal)/ Allowance for doubtful receivables 4.45 43.84 (46.19)
Share based payments 66.60 30.18 158.85 4.35 88.15
Unwinding of discount on fair valuation of security deposits (1.34) (1.34) (1.35) (0.35) 0.44)
Provision for slow moving inventory 10.61 11.01 6.24 0.31 0.29
Fair value loss on derivatives 117.33 60.11 (11.68) (72.13) 23.33
Amortisation of transaction cost based on effective interest rate 10.12 - - - -
Provision for warranty - 20.04 42.13 5.61 10.08
Unwinding of discount on deferred payment liabilities 0.91 - 27.74 - 11.89
Profit on sale of investments - - - - (19.68)
Finance costs 172.32 161.20 251.72 51.92 84.04
Interest income (179.21) (112.46) (209.17) (52.48) (37.18)
Unrealised foreign exchange (gain)/loss (net) (72.05) (17.93) (11.07) 20.62 (13.84)
Operating profit before working capital changes 5,879.91 7,065.13 9,124.52 1,964.58 2,642.27
Changes in working capital
Movement in inventories (598.38) 434.82 (214.29) 42.22 (192.81)
Movement in trade receivables (213.28) (1,553.28) (387.79) 185.51 435.53
Movement in financial assets 82.25 36.86 (41.18) (6.44) (5.04)
Movement in other assets (194.57) 81.80 (724.40) (248.90) (245.17)
Movement in trade payable (21.35) 306.11 354.64 (8.41) 267.17
Movement in financial liabilities (1.20) 28.34 104.96 (17.56) (93.40)
Movement in provision 12.55 12.87 170.29 15.13 (37.92)
Movement in other liabilities 43.53 22.71 93.42 20.93 93.33
Cash generated from operations 4,989.48 6,435.36 8,480.17 1,947.00 2,863.96
Direct taxes paid (543.67) (1,102.47) (1,552.66) (202.99) (300.50)
Net cash flow generated from operating activities - Total (A) 4,445.81 5,332.89 6,927.51 1,744.01 2,563.46
Cash flows from investing activities
Payments for acquisition of property, plant and equipment,
intangibles and capital work in progress including capital advances (3,472.13) (3,352.41) (3,195.31) (768.35) (1,086.30)
Proceeds from sale of property, plant and equipment 33.93 1.56 4.07 0.54 2.44
Fixed deposits created during the petiod/year (2,224.11) (2,741.75) (4,858.54) (1,425.38) (565.71)
Fixed deposits matured during the period/year 2,013.92 2,719.69 3,274.01 775.05 704.20
Sale/ (Purchase) of cutrent investment (net) (65.27) (2,207.57) 1,966.94 (431.42) (1,930.21)
(Purchase) of Non-current investment - (79.48) (2,110.41) - (14.00)
Interest received 179.21 30.91 204.03 46.33 42.30
Net cash (used) in investment activities - Total (B) (3,534.45) (5,629.05) (4,715.21) (1,803.23) (2,847.28)
Cash flows from financing activities
Proceeds from short term borrowings (net) (898.02) 1,333.92 195.15 268.75 176.74
Repayment of long term borrowings (2,505.67) (12.50) (100.76) (6.25) (48.67)
Proceeds from long term borrowings 450.00 150.00 - - -
Repayment of deferred payment liabilities (21.04) - (27.74) - (11.89)
Repayment of lease liabilities (24.38) (35.25) (61.03) (11.82) (72.41)
Interest paid on lease liabilities (76.99) (77.51) (87.24) (18.97) (37.25)
Dividend paid (449.95) (1,199.27) (1,792.94) - -
Net proceeds from issue of equity shares (including securities 3,040.75 40.34 40.00 0.42 0.49
premium)
Expense related to capital raising (59.26) - - - -
Increase in investment by minority shareholders - - 260.02 - -
Interest paid (92.03) (12.28) (172.92) (33.55) (45.65)
Net cash flow (used) in/ generated from financing activities - (636.60) 187.45 (1,747.46) 198.58 (38.64)
Total (C)

. Net increase/ (decrease) in cash and cash equivalents 274.76 (108.71) 464.84 139.36 (322.46)
A)+B)+(©)

. Cash and cash equivalents at the beginning of the year 249.48 536.06 441.08 441.08 910.05
Effect of exchange differences on cash and cash equivalents 11.81 13.73 4.14 (5.50) (5.35)
Cash and cash equivalents at the end of the period/year 536.06 441.08 910.05 574.94 582.24
D)+(E)
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Cash and cash equivalents as per above comprise of the

following

Balances in current accounts 480.60 200.23 555.94 289.57 481.14
Cash on hand 0.14 0.08 0.10 0.16 0.15
Cheque on hand 53.17 - 2.29 - -
Bank deposits with original maturity of less than three months 2.15 240.77 351.72 285.21 100.95
Balances per statement of cash flows 536.06 441.08 910.05 574.94 582.24
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RELATED PARTY TRANSACTIONS

For details of the related party transactions during: (i) Fiscal 2024; (ii) Fiscal 2023; (iii) Fiscal 2022; (iv) for the
three months ended June 30, 2024; and (v) for the three months ended June 30, 2023, as per the requirements in
accordance with Ind AS notified under the Ind AS Rules read with Section 133 of the Companies Act, see
“Financial Information — 2024 Audited Consolidated Financial Statements - Related party disclosure”,
“Financial Information — 2023 Audited Consolidated Financial Statements - Related party disclosure”,
“Financial Information — 2022 Audited Consolidated Financial Statements - Related party disclosure”,
“Financial Information — Unaudited Condensed Interim Financial Statements - Related party disclosure” and
“Financial Information — Unaudited Special Purpose Interim Consolidated Financial Statements - Related
party disclosure” on pages 314, 389, 459, 488 and 510, respectively.
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RISK FACTORS

The Issue and an investment in the Equity Shares involves a high degree of risk. You should carefully consider all
the information in this Preliminary Placement Document, including the risks and uncertainties described below,
before making an investment in the Equity Shares.

We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties are not the only risks relevant to us, or the Equity Shares or the industry and the segments in which
we currently operate or propose to operate. Unless specified or quantified in the relevant risk factors below, we
are not in a position to quantify the financial or other implication of any of the risks mentioned in this section. If
any or a combination of the following risks actually occur, or if any of the risks that are currently not known or
deemed to be not relevant or material now actually occur or become material in the future, our business,
prospects, financial condition and results of operations could suffer, the trading price of the Equity Shares could
decline, and you may lose all or part of your investment. Furthermore, some events may be material collectively
rather than individually. To obtain a more detailed understanding of our business and operations, please read
this section in conjunction with the sections titled “Industry Overview”, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations ” and “Legal Proceedings” on pages
124, 166, 91 and 252, respectively, as well as other information contained in this Preliminary Placement
Document.

In making an investment decision, you must rely on your own examination of us and the terms of the Issue,
including the merits and risks involved, and you should consult your tax, financial and legal advisors about the
particular consequences of investing in the Issue.

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

This Preliminary Placement Document also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including but not limited to the considerations described below,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 166 and 91, respectively. For details, see “Forward-Looking Statements” on
page 18.

Furthermore, unless otherwise stated, or the context otherwise requires, the financial information used in this
section is derived from our Audited Consolidated Financial Statements included in this Preliminary Placement
Document on page 259.

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled
“Assessment of the Automotive Market in India, North America, Europe and China” dated August 2024 (the
“CRISIL Report”) prepared and released by CRISIL has been commissioned by us exclusively in connection with
the Issue. Neither we, nor any of the BRLMs, nor any other person connected with the Issue has verified any
information in the CRISIL Report. Unless otherwise indicated, all financial information derived from the Audited
Consolidated Financial Statements and operational, industry, and other related information included in this
section with respect to any particular year, refers to such information for the relevant financial year.

Risks Relating to Our Business and Industry

1 Our business is dependent on the performance of the automotive sector globally, including in our key
markets such as North America, Europe, India and Asia (excluding India). Any adverse changes in the
conditions affecting these markets can adversely impact our business, results of operations and financial
condition.

Our business is dependent on the performance of the automotive sectors across global geographies such as in
North America, Europe, India and Asia (excluding India). We design, engineer, manufacture and supply our
systems and components for both electrified and non-electrified powertrain segments across all vehicle categories
such as PV, CV and OHV, both in the Indian and overseas markets, and electric two and three wheelers in the
Indian market. For Fiscal 2024, we derived 39.4% (%12,149.18 million), 24.6% (X7,594.90 million), 28.3%
(%8,723.99 million), and 5.4% (%1,657.58 million) of our income from sale of goods with end-use in North
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America, Europe, India and Asia (excluding India), respectively. We are therefore exposed to fluctuations in the
performance of the overseas and Indian automotive markets.

Additionally, the automotive market in India may perform differently, and be subject to market and regulatory
developments that are dissimilar to the automotive markets in other parts of the world. According to the CRISIL
Report, India’s car market is still highly underpenetrated compared to most developed economies and developing
countries, such as China Brazil and Mexico. We cannot assure you that the demand for our products in India or
elsewhere will grow, or will not decrease, in the future.

Furthermore, our operations are cyclical because our sales are directly dependent on the level of automotive
production globally and affected by inventory levels of automotive manufacturers, which has been characterized
historically by significant periodic fluctuations in overall demand for vehicles to which we supply products,
resulting in corresponding fluctuations in demand for our products. The length and timing of any cycle in the
vehicle industry cannot be predicted with certainty. For example, we cannot predict when manufacturers will
decide to either build or reduce inventory levels or whether new inventory levels will approximate historical
inventory levels. Production and sales of the vehicles for which we supply products may be affected by, among
other things, a variety of other factors that are beyond our control, including changes in government policies,
changes in consumer demand, product mix shifts favoring other types of vehicles, fuel prices, vehicle
electrification, economic conditions, demographic trends, employment and income levels and interest rates,
disruptions in the automotive supply chain, vehicle age, labor relations, regulatory requirements, credit availability
and cost of credit, interest rates and general economic and industry conditions. In the past, we have experienced
sales declines during the manufacturers’ scheduled shutdowns or shutdowns resulting from unforeseen events.
There is no assurance that global automotive sales will continue to recover or not decrease further.

Reduced demand in the market segments we currently supply, deterioration in the automotive market, continued
uncertainty and other unexpected fluctuations or change in regulations, customs, taxes or other barriers or
restrictions adversely affecting the automotive market could therefore have a material adverse impact on our
business, results of operations and financial condition.

2 Negative publicity about our brand, or our inability to protect any of our intellectual property, including
misappropriation, infringement or passing off of our intellectual property rights or failure to obtain our
patents or failure to keep our technical knowledge confidential could have impact on our business and in
turn on results of operation or financial condition and cash flows.

We invest extensively in our intellectual properties, brands and obtain registration with the relevant authority
thereof, from time to time, and expect to continue doing the same. Our portfolio of brands, among others, comprise
of “Sona BLW”, “Sona”, “Sona Comstar”, and “Comstar”. See “Our Business — Intellectual Property” on page
179. Any negative publicity about our brand(s) could affect our brand value and, in turn, our ability to attract
and/or retain customers.

Some of our applications for registration of our device marks under Classes 7, 12 and 35 have been opposed by a
third party. There can be no assurances that these applications will be successful or that we will be able to register
these marks. Any unauthorized use of our intellectual property rights by third parties could adversely affect our
reputation. Some unrelated third parties have also registered mark “Sona” under various classes. We may be
required to resort to legal action to protect our intellectual property rights, which may strain our resources and
divert the attention of our management.

We have initiated legal proceedings before the High Court of Delhi against certain parties, for unauthorized use
of the “SONA” brand and have, among other things, sought for a permanent injunction restraining such persons
from using the trademark/trade name/logo “SONA”. The matter is currently pending.

We have also filed applications for patents and designs covering a variety of our products across various product
lines globally. We have been granted 28 patents, including 21 patents in India, five patents in USA, one patent in
China and one patent in the United Kingdom and await 31 patents which are pending for approval in India and
other foreign jurisdictions, including three patents under international patent applications, filed under the Patent
Cooperation Treaty, and currently under review by the World Intellectual Property Organization.We have been
granted 63 designs in India and await eight pending design registrations in India. Our applications may be opposed,
or our competitors may have filed similar patent applications or may own patents relating to products or process
that compete with those that we are developing or are seeking to protect. Our efforts in obtaining our patents may
be costly and/or unsuccessful.
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We cannot assure you that we will be granted patent or design that we apply for, in a timely manner, or at all.
Even if we successfully obtain the patent or design for our pending application, third parties may challenge, seek
to invalidate or circumvent our patent/design and patent/design application. Although we may defend our patent
rights, there can be no assurance that our action will be successful. Moreover, patent/design litigation may be
costly and unpredictable.

Our technical knowledge is a significant independent asset, which may not be adequately protected by intellectual
property rights such as patent/design registration. Some of our technical knowledge is protected only by secrecy.
As a result, we cannot be certain that our technical knowledge will remain confidential in the long run. Certain
proprietary knowledge may be leaked, either inadvertently or wilfully. A significant number of our employees
have access to confidential design and product information and there can be no assurance that this information
will remain confidential. Moreover, our employees may leave us and join our various competitors or form a
competing business. Although we may seek to enforce non-disclosure agreements in respect of R&D and certain
other key employees, we cannot guarantee that we will be able to successfully enforce such agreements. We also
enter into non-disclosure and non-solicitation agreements with a number of our customers, suppliers and
employees but we cannot assure you that such agreements will be enforceable or successful in protecting our
technical knowledge. The potential damage from such disclosure is increased as many of our designs and products
are not patented, and thus we may have no recourse against copies of our products and designs that enter the
market subsequent to such leakages. In the event that the confidential technical information in respect of our
products or business becomes available to third parties or to the general public, any competitive advantage we
may have over other companies in the automotive components sector could be negated. If a competitor is able to
reproduce or otherwise capitalize on our technology, it may be difficult, expensive, futile or impossible for us to
obtain necessary legal protection. Consequently, any leakage of confidential technical information could have an
adverse effect on our business, results of operations, financial condition and future prospects.

3 Our business depends upon our top ten customers and the loss of such customers or a significant
reduction in purchases by such customers will have a significantly adverse impact on our business. The
discontinuation or loss of business with respect to, or a lack of commercial success of, a particular vehicle
model for which we are a significant supplier could adversely affect our business and results of operations.

We derive a significant portion of our revenue from our top ten customers. On average, income from sale of goods
to our top ten customers represent at least 75% of our total income from sale of goods for the past three] Fiscals.
Loss of all or a substantial portion of sales to any of our top ten customers for any reason (including, due to loss
of contracts or failure to negotiate acceptable terms in contract renewal negotiations, loss of market share of these
customers, lack of commercial success of key parts that we manufacture, disputes with customers, adverse change
in the financial condition of such customers, including due to possible bankruptcy or liquidation or other financial
hardship, merger or decline in their sales, reduced or delayed customer requirements, plant shutdowns, labor
strikes or other work stoppages affecting production by such customers and/or, continued reduction of prices to
these customers) will have an adverse impact on our business, results of operations, financial condition and cash
flows. These customers may demand price reductions, set off any payment obligations, require indemnification
for themselves or their affiliates, change their outsourcing strategy by moving more work in house, replace us
with our competitors, or replace their existing products with alternative products which we do not supply. There
can be no assurance that we will not lose all or a portion of sales to these customers, or that we will be able to
offset any reduction of prices to these customers with reductions in our costs or by obtaining new customers.

Furthermore, under the engineering statement of work, our customers provide us with program specific sourcing
confirmations, including specific part numbers, volume projections of their requirements for the specific program,
program life and supply locations. As our orders are linked to specific vehicles/smodels and are not generally
interchangeable with other models/vehicles, the discontinuation of, loss of business with respect to, or a lack of
commercial success of, a particular vehicle model, for which we are a significant supplier could reduce our sales
and affect our estimates of anticipated sales, which could in turn have an adverse effect on our business and results
of operations. We are also exposed to the risk of failure by our customers to successfully launch new programs in
a timely and cost-efficient manner which could adversely affect our results of operations.

4  We have undertaken and may continue to undertake strategic investments, acquisitions and collaborations
(including in overseas locations) in the future, which may be difficult to sustain, integrate and/or manage
successfully. These may expose us to uncertainties and risks, any of which could adversely affect our
business, financial conditions and result of operations.

We have invested and may continue to invest in business entities and even pursue acquisitions and strategic
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alliances that may enable us to achieve our growth objectives or provide us with complementary technologies,
particularly in the automotive and non-automotive mobility sector. However, there are risks and uncertainties
related to these investments and acquisitions, including the risk of failure of these business entities, financial risks,
risks related to integrating enterprise resource planning systems and failure to successfully integrate and fully
realize the expected benefits of such acquisitions, collaborations or partnerships. The success and timing of any
such present or future investments will depend on a variety of factors, many of which are not within our control.
If we engage in investments or acquisitions, we may finance these transactions by borrowing or issuing additional
debt or equity securities. The agreements entered into under such acquisition transactions typically include
reciprocal obligations as well as representations and warranties, along with indemnity obligations of the transferor
for any liabilities arising in connection with breaches of such representations and warranties, which will cause us
to pay for remedies if there is any breach. The additional debt from any such investments or acquisitions, if
consummated, could increase our debt to capitalization ratio. In addition, the ultimate benefit of any such
investment or acquisition would depend on our ability to successfully integrate the acquired entity or assets into
our existing business and to achieve any projected synergies, which is a significant challenge. The consummation
of certain acquisitions and amalgamations may require approvals and consents from regulatory authorities and
other third parties which we may not receive in a timely manner or at all.

Furthermore, assessing a potential investment or growth opportunity involves extensive due diligence. However,
the amount of information we can obtain about a potential investment or growth opportunity can be limited, and
we can give no assurance that such future business ventures, acquisitions, and strategic alliances will not adversely
affect our financial performance or will perform as planned. Our inability to successfully achieve the levels of
organic and inorganic growth from our strategic initiatives could adversely impact our results of operations and
financial condition.

5  Our Company may not realize all of the revenue expected from our new and incremental business backlog
and does not have firm commitment agreements with customers.

The amount of our sales to the customers, including the realization of future sales from awarded business or
obtaining new business or customers, is subject to a number of risks and uncertainties, including the accuracy of
customer estimates relating to the number of vehicles to be produced and sold and the timing of such production.
We typically participate in a rigorous vendor selection process with our customers, which can take up to two to
three years from the date of issue of a request for information or request for quote for securing business. There is
no assurance in relation to the sales volumes and revenue that any awarded program will generate for us.
Furthermore, our customers may delay or cancel a development program that has been awarded. Since we do not
have firm commitment or long term supply agreements with our customers, and instead rely on letters of intent,
purchase orders, statements of work and customer schedules to govern the volume and other terms of the
development program and sales, which may be amended or cancelled prior to finalization, we may not have any
recourse in the event of an unexpected delay or cancellation of a development program. VVolume projections given
to us by our customers are based on a number of economic and business factors, variables and assumption, some
or all of which may change or may not be accurate. Accordingly, our order book and growth projections are not
necessarily an accurate indication of what our actual sales and revenues from such orders will be, nor does it
purport to project our results of operations, financial position or cash flows for any future period or date.

Furthermore, our purchase orders with customers are generally open-ended in terms of period and quantity to be
supplied. Pursuant to the purchase order, our customers provide program specific delivery schedules throughout
the period of the program with specific delivery dates. There is no commitment on the part of the customer to
continue to place new work orders with us and as a result, our sales from period to period may fluctuate
significantly as a result of changes in our customers’ vendor preferences or the discontinuation of, loss of business
with respect to, or a lack of commercial success of, a particular vehicle model or program or platform. Our
customers may terminate their arrangements with us for cause or otherwise with notice, and in certain cases have
no liability to pay or reimburse for lost profits, unabsorbed overhead, capital investment made by us, product
development and engineering costs, facilities and equipment rental and other related costs such as penalties or
administrative charges incurred directly or indirectly by our Company in connection with cancelled orders. In
addition, we do not have exclusive contracts with some of our large customers, which puts us at risk of being
replaced. Accordingly, we may not in fact realize all of the future sales represented by our awarded business. Any
failure to realize substantially all the revenue from these sales and our new and incremental business backlog,
could have a material adverse impact on our business, cash flows, financial condition and results of operations.
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6  Development of our technologically advanced systems and components involves a lengthy and expensive
process with uncertain timelines and uncertain outcomes. We are dependent on the success of our R&D
and the failure to develop new or improved products or process improvements or production techniques
could subject us to write-offs or otherwise adversely affect our business, financial condition and results
of operations and have a negative impact on our competitive position.

Our future growth depends on our ability to continue to develop and commercialize innovative, viable and
sustainable new automotive systems and components in a timely and cost-effective manner, improve our existing
systems and components, or to develop process improvements that can improve time, quality and cost efficiency.
The development and commercialization of new products is complex, time-consuming and costly, and its outcome
is inherently uncertain. The automotive industry is characterized by rapid and frequent advancements in
technology and changes in market demand can often render existing technologies and equipment obsolete and
could require substantial new capital expenditures or subject us to write-offs. Due to the long lead times associated
with development for many of the technologically advanced automotive systems and components, as well as the
competitive advantage that can come from being the initial developer of a new product, it is important that we
maintain a sufficiently large portfolio of systems and components and a product pipeline and manage their
development processes so as to bring our systems and components to market on a timely basis. The launch of a
new product is a complex process, the success of which depends on a wide range of factors, including the
production readiness of our manufacturing facilities and manufacturing processes and those of our suppliers, as
well as factors related to tooling, equipment, employees, initial product quality and other factors. Production
shortfalls or production delays, if any, or our inability to accurately estimate the cost to design, develop and launch
new products could result in our failure to effectively manage our manufacturing costs relating to these product
program launches. If we are unable to bring enough products to market, or if products are brought to market after
competing products are commercialized, our growth strategy may not be successful and our business would be
adversely affected.

Our total expenditure on R&D during previous fiscals demonstrates our commitment to R&D; in the last three
fiscal years, we spent X1,966.40 million, representing 2.5% of our total revenue from operations in this period.
We have also established digital simulations, testing and validation facilities located at three R&D centers in India.
We cannot assure you that the investments we have made in R&D will yield satisfactory results in terms of
improved products, or will yield any results at all. Despite our investments in this area, our R&D efforts may not
result in the discovery or successful development of new and innovative systems and components. There can also
be no assurance that the new or improved product will be commercially successful and meet the price expectations
of our customers. Furthermore, we also cannot guarantee that any investment we make in developing products
will be recouped, even if we are successful in commercializing those products.

7  We may not be successful in implementing our growth strategies.

The success of our business depends on our ability to effectively implement our business growth strategies. Our
focus is building a long-term business with a solid foundation and strong emphasis on being at the forefront of
technological innovation, and we take a proactive approach to the future of transportation and sustainability. See
“Our Business” on page 166, for details on our growth strategies. Even if we have successfully executed our
business strategies in the past, there can be no assurance that we will be able to execute our strategies on time and
within the estimated budget, or that we will meet the expectations of targeted customers.

As part of our growth strategy, we plan to increase the EV share of our revenue. We have various development
programs for supply of our systems and components to EV manufacturers across North America, Europe, China
and India, of which regular production is yet to commence for some programs. Our income from the sale of goods
to the BEV market has shown growth in the recent fiscals, however, the market for electric vehicles is relatively
new, rapidly evolving, and characterized by rapidly changing technologies, price competition, additional
competitors, evolving government regulation and industry standards, frequent new vehicle announcements and
consumers’ willingness to adopt electric vehicles. A decline in the trend towards electrification driven by changing
consumer preference or any change in government policy, laws and regulations that reduces or eliminates support
for electrification of vehicles, resulting in lower demand for electrical vehicles and consequently a significant
reduction in production of electric vehicles could have an adverse effect on our sales to EV OEMs and lead to a
decline in our earnings from the EV market.

In addition to increasing our EV presence, we are also working towards increasing our global market significance,

diversifying our revenue mix as well as investing in technology. We expect our growth strategies to place
significant demands on our management and other resources and require us to continue developing and improving
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our operational, financial and other internal controls. We may not be successful in implementing our growth
strategies due to various factors, including failure to adapt to rapidly evolving technological changes, anticipate
and accurately assess potential growth opportunities and new markets and effectively allocate resources and
capital investment in a timely and cost-effective manner to capitalize on such opportunities, attract new customers,
obtain sufficient financing for our expected capital expenditures, control input costs, effectively manage our
internal supply chain, manufacturing processes and operations and costs related to R&D and maintain sufficient
operational and financial controls. We may also not be successful in implementing our goals due to factors beyond
our control, including shift in customer preferences towards products that we are unable to manufacture, change
in business and spending plans of our customers with whom we have collaborated to produce new and innovative
systems and components or downturn in the global economic, financial and market conditions resulting in decline
in demand for our products.

Our inability to effectively manage the expansion of our business and execute our strategies effectively, could
adversely affect our business, results of operations and financial condition.

8  Werely on the skills and experience of our directors, Key Managerial Personnel and Senior Management
and the loss of any of these team members or the inability to attract and retain qualified personnel could
have a material adverse effect on our business operations.

Our future success is significantly dependent upon the continued efforts and service of our directors, Key
Managerial Personnel and Senior Management. Should any of them leave our Company, there is no assurance
that we will be able to find suitable replacements for such directors, Key Managerial Personnel and Senior
Management in a timely manner or at all and implement a smooth transition of responsibilities to any newly
appointed management personnel. This could affect our operations resulting in a decline in the performance of
our business.

We are a technology driven company with significant focus and investment in our in-house R&D capabilities.
The future success of our investments in innovation will depend upon, among other factors, our ability to continue
to attract and retain qualified personnel, particularly engineers and other associates with critical expertise, know-
how and skills that are capable of helping us develop technologically advanced systems and components and
support key customers and products. The scarcity of labor in certain employment areas makes it difficult to hire
the employees needed to increase production. If we lose the services of any member of our key management or
other skilled personnel, we may not be able to locate suitable or qualified replacements, which could adversely
affect our business and growth.

Our rapid growth also requires us to continue to attract, hire and retain a wide range of qualified, experienced and
skilled personnel at all levels of our business and operations who can adapt to a dynamic, competitive and
challenging business environment. Competition for skilled personnel in the automotive component manufacturing
industry is intense, and we may need to offer a more attractive compensation and other benefits package, including
share-based compensation, to attract and retain them. Even if we were to offer higher compensation and other
benefits, there is no assurance that these individuals will choose to join or continue to work for us. The loss of the
services of our executive officers or other key associates, unexpected turnover, or the failure to attract, retain or
motivate key management and experienced, skilled and capable personnel could impact the progress of our
product innovation, development, launch and production operations and have a material adverse effect on our
results of operations and financial condition.

9  Pricing pressure from customers may affect our gross margin, profitability and ability to increase our
prices, which in turn may materially adversely affect our business, results of operations and financial
condition.

Pursuing cost-cutting measures while maintaining rigorous quality standards may lead to an erosion of our
margins, which may have a material adverse effect on our business, results of operations and financial condition.
In addition, estimating amounts of such price reductions is subject to risk and uncertainties, as any price reduction
is the result of negotiations and other factors. Accordingly, suppliers must be able to reduce their operating costs
in order to maintain profitability. Such price reductions may affect our sales and profit margins. If we are unable
to offset customer price reductions in the future through improved operating efficiencies, new manufacturing
processes, sourcing alternatives and other cost reduction initiatives, our business, results of operations and
financial condition may be materially adversely affected.
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Our customers also negotiate for larger discounts in price as the volume of their orders increase. To maintain our
profit margins, we focus on developing new systems and components, the benefits of which support stable or
increased prices. In addition, we seek price reductions from our suppliers, improved production processes to
increase manufacturing efficiency and streamlined product designs to reduce costs.

There can be no assurance that we will be able to avoid future customer price reductions or offset the impact of
any such price reductions through continued technology improvements, improved operational efficiencies, cost-
effective sourcing alternatives, new manufacturing processes, cost reductions or other productivity initiatives,
which may adversely affect our business, financial condition and results of operations.

10  We are exposed to counterparty credit risk and any delay in receiving payments or non-receipt of payments
may adversely impact our results of operations.

Due to the nature of, and the inherent risks in, the agreements and arrangements with our customers, we are subject
to counterparty credit risk and a significant delay in receiving large payments or non-receipt of large payments
may adversely impact our results of operations. Our operations involve extending credit to our customers in
respect of sale of our products and consequently, we face the risk of the uncertainty regarding the receipt of these
outstanding amounts. There is no assurance that we will accurately assess the creditworthiness of our customers.
Furthermore, macroeconomic conditions, such as a potential credit crisis in the global financial system, could also
result in financial difficulties for our customers, including limited access to the credit markets, insolvency or
bankruptcy, could cause our customers to delay payment, request modifications of their payment terms, or default
on their payment obligations to us, all of which could increase our receivables. Timely collection of dues from
customers also depends on our ability to complete our contractual commitments and subsequently bill for and
collect from our clients. If we are unable to meet our contractual obligations, we may experience delays in the
collection of, or be unable to collect, our customer balances, which could adversely affect our results of operations
and cash flows. We are also dependent upon the market for financing, and the inability for us, our customers or
our suppliers to obtain and maintain sufficient capital financing, including working capital lines, and credit
insurance may adversely affect our, our customers’ and our suppliers’ liquidity and financial condition.

We had and may continue to have high levels of outstanding receivables. As at March 31, 2024, our trade
receivables have constituted 20.4% of our revenue from operations. If our customers delay or default in making
these payments, our profits margins and cash flows could be adversely affected.

11 If we are unable to anticipate, identify, understand and respond timely to rapidly evolving technological
and market trends and preferences and develop new products to meet our customers’ demands and to
adapt to major changes and shifts in the automotive market, our business may be materially adversely
affected.

The automotive markets in which we operate are undergoing significant technological changes, with increasing
focus on, among other things, electrification of vehicles, development of hybrid vehicles, advanced driver
assistance and software defined vehicle technologies. Our results of operations and financial condition are
impacted, in part, by our competitive advantage in developing, engineering and manufacturing innovative and/or
improved products. Our ability to anticipate changes in technology, successfully develop, engineer, and bring to
market new and innovative and/or improved products, or successfully respond to evolving business models
(including electric vehicle advances), may have a significant impact on our market competitiveness. Maintaining
our competitive position is dependent on our ability to develop commercially-viable products that support the
future technologies adopted by our customers and meet our customers’ demands in a timely manner.
Furthermore, unexpected advances in a given technology in the market or difficulties encountered in developing
a new technology internally, could prevent us from seizing opportunities relating to technological breakthroughs
and as a result could impact our competitive positioning, growth and profitability. We are also subject to the risks
generally associated with new product introductions and applications, including lack of market acceptance, delays
in product development and failure of our systems and components to operate properly. If we are unable to
maintain our competitive advantage through innovation or if we do not sustain our ability to meet customer
requirements relative to technology or acquire new and compelling products that capitalize upon new technologies
in response to OEM and consumer preferences, our business, financial condition and results of operations could
be materially adversely affected.

12 Our business faces substantial competition from other manufacturers and other competitors.

We compete globally with a number of other automotive component manufacturers and distributors that produce
and sell products similar to ours. Technology, price, design, quality, delivery, engineering development and
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program launch support are the primary elements of competition in our markets. Our competitors include
manufacturing facilities controlled by OEMs, as well as many other independent domestic and foreign suppliers.

In other instances, we also sell to and collaborate with our competitors to develop automotive systems and
components, which may adversely affect our competitive situation. In addition to traditional competitors in the
automotive sector, the trend towards advanced electronic integration and electrification has led to an increase in
the significance of technology to our current and future products and the amount of capital we need to invest to
develop these new technologies, as well as an increase in the amount of competition we face from technology
focused new market entrants. A number of our competitors are larger than we are, and some competitors have
greater financial and other resources than we do and other economic advantages as compared to our business,
such as patents, existing underutilized capacity, lower labor costs, lower health care costs, lower tax rates and, in
some cases, export or raw materials subsidies. As a result of these competitive pressures and other industry trends,
OEM s and suppliers are developing strategies to reduce costs. These strategies include supply base consolidation,
OEM in-sourcing and global sourcing. Our OEM customers may change their outsourcing strategy due to various
reasons, resulting in change in our position from a single source supplier for certain systems and components to
some customers to becoming a dual source supplier for such customers. Some of our major OEM customers also
manufacture products for their own uses that directly compete with our products.

Increased competition could adversely affect our business. In addition, any of our competitors may foresee the
course of market development more accurately than we do, develop products that are superior to our products,
produce similar products at a cost that is lower than our cost, or adapt more quickly than we do to new technologies
or evolving customer requirements. As a result, our products may not be able to compete successfully with our
competitors’ products, and we may not be able to meet the growing demands of customers. If we misjudge the
amount of capital to invest or are otherwise unable to continue providing products that meet our customers’ needs
in this environment of rapid technological change, our market competitiveness could be adversely affected. For
further details on our performance metrics as compared to our competitors in the automotive market, see,
“Industry Overview” on page 124.

13 Growth of the Electric Vehicle market depends on the development and maintenance of the required
charging infrastructure. Lack of availability of, and access to relevant and adequate charging
infrastructure, will result in a slowdown in the increasing trend towards vehicle electrification, which may
impact our ability to capture the growth opportunity in the Electric Vehicle market.

The growing trend towards vehicle electrification and faster adoption of EVs among consumers, is dependent on
the availability of, access to, convenience and cost-effectiveness of relevant and adequate infrastructure and
facilities required for EV charging as well as requisite support for development and maintenance of charging
infrastructure. Governments across different jurisdictions have initiated proactive measures to expedite this
transition, while automobile manufacturers have increased their involvement in the EV sector.

If the initiatives taken by various Governments around the world to encourage creation of EV charging
infrastructure is not successful, government spending towards EV purchase incentives and creation of charging
infrastructure may decline, resulting in a slowdown in the trend towards faster vehicle electrification due to limited
and expensive charging infrastructure. This will reduce the demand for our automotive systems and components
specifically for EV OEMs, resulting in a decline in our earnings from the EV markets, which could adversely
affect our business and results of operations.

14 Our business is subject to costs, risks and uncertainties, including those associated with laws and
regulations in domestic and foreign jurisdictions in which we operate, tariffs and trade relations and
international political conditions. Breach of applicable laws and regulations, including those related to
environmental, health and safety regulations could adversely affect our business, operations and
reputation.

The markets and customers we serve are subject to substantial government regulations, which often differ by state,
region and country. We have ten manufacturing and assembly facilities across India, China, Mexico and USA, of
which six are located in India. We also have eight warehouses, of which, five are located in India, one in USA
and two across Germany and Belgium and digital simulation, testing and validation facilities located at three R&D
centers in India and one in Serbia. For details, see “Our Business” beginning on page 166.

Our operations are subject to various domestic and foreign laws and regulations governing, among other things,
noise control, emissions to air (including scope 3 emissions), discharge to waters and the generation, handling,
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storage, transportation, treatment and disposal of waste and other materials, environmental concerns (including
concerns about global climate change and its impact such as greenhouse gas emissions), fuel economy standards,
health and safety of employees, labor and accounting laws, foreign trade and investment, import and export license
requirements and tariffs and taxes and intellectual property enforcement issues. We are also required to obtain
and comply with environmental permits for certain of our operations. For instance, we require approvals under
the Water (Prevention and Control of Pollution) Act, 1974, the Air (Prevention and Control of Pollution) Act,
1981, the Hazardous and Other Waste (Management and Transboundary Movement) Rules, 2016, the Plastic
Waste Management Rules 2016 in order to establish and operate our manufacturing facilities in India. These
government regulatory requirements could also significantly affect our customers by altering their global product
development plans and substantially increasing their costs, which could result in limitations on the types of
vehicles they sell and the geographical markets they serve. Any of these outcomes could adversely affect our
financial condition and results of operations.

We believe that our operations and manufacturing facilities have been, and are being, operated in compliance, in
all material respects, with such laws and regulations. However, there can be no assurance that we will be in
complete compliance at all times with such laws, regulations and the terms and conditions of any 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 or our operations may be temporarily shut-down pending such compliance.
Occurrence of any such events could adversely affect our business, reputation, financial condition or results of
operations. In addition, these requirements may become more stringent over time and there can be no assurance
that we will not incur significant costs or liabilities in the future in order to comply with evolving laws and
regulations, including environmental, health and safety laws, regulations or other pertinent requirements that may
be adopted or imposed in the future by governmental authorities. We do not carry any insurance to cover
environmental liabilities in India and in the foreign jurisdictions where we operate.

Our overseas business and growth initiatives are also exposed to changes in international tariffs, trade relations
and policies, including renegotiated trade agreements, import and export license requirements, and imposition of
tariffs that make unjustified, unreasonable or discriminatory trade actions impacting the countries in which we
have a presence. There is no assurance that cost increases resulting from trade policies and tariffs will not
adversely impact our profitability. Our sales may also be adversely impacted if tariffs are assessed directly on the
products we produce or on our customers’ products containing content sourced from us. In addition, political
activities within the countries where we conduct business, could also adversely impact our ability to operate in
those countries.

If we are unable to comply with any applicable domestic or foreign laws, our business, results of operations and
financial condition could be adversely affected.

15 Our international operations are subject to a number of risks inherent in operating in these foreign
jurisdictions.

We have manufacturing facilities and assembly plants and warehouses across US, Mexico, China, Germany and
Belgium and sell our products in various countries outside India. We derive a majority of our income from sale
of goods with end-use in the overseas market. Our international operations are subject to a number of risks inherent
in operating abroad. We have significant exposure in foreign currencies like U.S. Dollar, Euro, Chinese Renminbi,
Mexican Pesos, Serbian Dinar and Japanese Yen on account of our export revenue, international operations and
imports of materials, capital goods and services. Accordingly, we are exposed to foreign currency risks that arise
from our business transactions denominated in foreign currencies and investments done in foreign jurisdictions.
Since our local reporting currency is Indian Rupees, we are also subject to currency translation risk as all foreign
currency transactions including sales, purchases and expenses are translated into Indian rupees for the purposes
of our consolidated financial statements. We are also required to translate the financial statements of our foreign
subsidiaries in USA, Hongkong, Mexico, China, Serbia, Romania, and North Macedonia to Indian Rupees.

In accordance with “Accounting Standard 21 — Consolidated Financial Statements” issued by Institute of
Chartered Accountants of India, at the time of conversion of the financial statements of the foreign subsidiary
during the consolidation process, line items of the profit and loss account are converted using an average exchange
rate for the period or year under consideration except for opening and closing stock, which are converted at the
opening and closing exchange rate respectively, whereas items of the balance sheet are converted using the closing
exchange rate for the period or calendar year under consideration. Fluctuations in foreign currency exchange rates
against the Indian Rupee may have an adverse effect on our reported revenues and financial results because of
variations in the exchange rate prevailing in the previous comparative period and also affect the value of our
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foreign assets and liabilities denominated in foreign currency and the relative prices at which we and our foreign
competitors sell products in the same markets.

While we hedge a significant part of our net foreign currency transaction exposure estimated on a rolling 12
months’ forward basis to help mitigate certain of these risks and reduce the effects of fluctuations in exchange
rates on our results of operations, our efforts to manage these risks may not be successful and we may still incur
losses on account of fluctuations in exchange rates. According to the currency hedging policy approved by our
Board, we are required to hedge 75% of our net foreign currency exposure on the basis of projected foreign
currency collections and payments for the next 12 months.

We also file income-tax returns in and are subject to tax laws in foreign jurisdictions in which we have a presence
and are subject to examinations of these income tax returns by the relevant tax authorities. Changes in tax laws
and treaties or tax rates, the resolution of tax assessments or audits by various tax authorities and our inability to
fully utilize any tax loss carry forwards and tax credits could adversely affect our results of operations. In addition,
our international operations are exposed to risks related to restrictive governmental actions and laws and policies
of India and foreign governments affecting trade, foreign investment and loans (such as restrictions on transfer
and repatriation of funds and trade protection measures, including import and export duties, licensing
requirements, quotas, customs duties and tariffs) and compliance with local laws in foreign jurisdictions in which
we have a presence.

There can be no assurance that these risks and other adverse developments in the economic conditions of any of
the markets in which our Company and its customers are present, particularly US, Europe and China, will not
have a material adverse impact on our ability to increase or maintain our foreign sales or on our business, financial
condition and/or results of operations.

16 The geographical concentration of our manufacturing facilities may restrict our operations and adversely
affect our business and financial conditions.

Due to the geographic concentration of our manufacturing plants in India, our operations are susceptible to local
and regional factors, such as accidents, system failures, civil unrest as well as other adverse social, economic and
political events in India, weather conditions, natural disasters, regional conflicts and demographic and population
changes, and other unforeseen events and circumstances. We have a tool and die shop, which is only situated in
Gurugram in India and caters to the production needs of all our manufacturing facilities. Any damage or
destruction of or interruption of activities or capacity constraints in our tool and die shop will result in a temporary
disruption of our manufacturing abilities for gears and differential assembly business resulting in delays in
shipments of such systems and components.

In addition, our assembly plants in Mexico and USA mostly manufacture automotive components for one of our
top ten customers. As a result, any disruption or damage or stoppage of work in our plants in Mexico, China and
USA may severely affect our ability to meet the demands of this customer and the loss of this customer or a
significant reduction in demand from this customer could have an adverse effect on our business, financial
condition and results of operations.

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

We are dependent on third party suppliers for our raw materials and certain components used in the manufacture
of our products. Although we purchase most of the commodities used in our manufacturing process from more
than one supplier, we typically source components and assemblies for a particular part number from a single
supplier. Accordingly, we are exposed to the risk of inadequate capacity leading to temporary production
allocation or disruption of supplies for such components and assemblies which are procured for a single supplier.
There is no assurance that if we experience a disruption of supplies, we will be able to source such commodities
from alternative suppliers on similar commercial terms and within a reasonable timeframe. For certain key critical
components such as drive assemblies, solenoid assemblies, machined steel components, carbon brushes
assemblies and magnets required for manufacturing of our starter motors, we are dependent primarily on a limited
number of suppliers in China, which cannot be replaced easily. If the available supply of such parts is insufficient
to meet the needs of our business or if there is an interruption in supply from our Chinese suppliers, including due
to any unanticipated outage, shutdown and/or suspension of production at their facilities, change in political
relationship between India and China or implementation of laws and policies impacting our relationship with our
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Chinese suppliers, our ability to manufacture and sell our starter motors could be limited due to such sudden
shortage of parts in the market which could result in order cancellations for our starter motors and have an adverse
effect on our business and results of operations.

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

We also use third parties for the deliveries of finished and unfinished products from our manufacturing facilities
and warehouses to our domestic and overseas customers as well as between production facilities. Transportation
strikes have in the past and could in the future have an adverse effect on our supplies and deliveries to and from
particular plants on a timely and cost-efficient basis. An increase in freight costs or the unavailability of adequate
port and shipping infrastructure for transportation of our products to our markets may have an adverse effect on
our business and results of operations. Furthermore, we are also exposed to risks associated with various modes
of transportation. While delivery of components to customers within India is generally shipped by road or rail, the
majority of our shipments to China, Europe and USA are by sea and subject to risks associated with sea shipping
that are beyond our control, such as damage or loss of containers due to shipwreck, mishandling of our shipment
at port or at sea, damage during transportation, loading and unloading, damage due to moisture, accidental fires
and bad weather conditions, theft at sea, delay in customs clearance and other factors. The occurrence of all or
any of the above factors will result in delays in deliveries to our customers which could further cause a shutdown
in our customer’s production processes and adversely affect our reputation, business and results of operations.
While we have obtained insurance to cover such risks, which is in line with industry practice, our insurance
policies may not be adequate to cover fully all potential risks or damages related to delivery and transportation of
our systems and components. See “Risk Factors — Risks Relating to Our Business and Industry — Our insurance
may be insufficient to cover all losses associated with our business operations.” below.

18 Our business could be adversely affected by volatility in the price or availability of raw materials,
components and sub-assemblies, utilities and natural resources and transportation costs.

Our Company uses a variety of raw materials and commodities (including aluminium, copper, nickel, plastic
resins, steel, other raw materials and energy) and materials purchased in various forms such as peeled alloy steel
bars, aluminium castings, steel forgings, magnets, steel and brass stampings, and plastic components in the
production of our components. There is no certainty that the cost or availability of such raw materials and
commaodities or in the cost or availability of utilities and natural resources remain stable.

We have historically passed the increase in costs of some of the raw materials on to our customers. However, our
cash flows may still be adversely affected because of any gap in time between the date of procurement of those
primary raw materials and date on which we can reset the component prices for our customers, to account for the
increase in the prices of such raw materials. Customers may also challenge such increased costs. The
discontinuation or lessening of our ability to pass through transportation or raw material costs or otherwise
mitigate these cost increases or obtain adequate supply of raw materials, utilities and natural resources could
adversely affect our business. Supply interruptions may also be caused by suppliers intentionally withdraw
capacity from the market to control prices. This may also be true of our transportation carriers and energy
providers. If these supply interruptions occur, our business, financial condition and results of operations could be
adversely affected.
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19 We have significant power, water and fuel requirements and any disruption to power or water sources
could increase our production costs and adversely affect our results of operations.

We require substantial power, water and fuel for our manufacturing facilities, and energy costs represent a
significant portion of the production costs for our operations. If energy or water costs were to rise, or if electricity
or water supplies or supply arrangements were disrupted, our profitability could decline.

We purchase utilities for our operations in India and overseas from the local utility companies in the jurisdictions
in which we operate. In India, we also purchase utility from third party suppliers, where costs are less than
purchasing directly from the state electricity boards. The cost of electricity from state electricity boards could be
significantly higher, thereby adversely affecting our cost of production and profitability. Interruptions of
electricity supply can result in production shutdowns, increased costs associated with restarting production and
the loss of production in progress.

20 We are subject to strict quality requirements and any failure by us or our component suppliers to comply
with quality standards may lead to cancellation of existing and future orders, product recalls, product
liability, warranty claims, litigation and other disputes and claims.

We are subject to strict quality standards imposed by our customers, applicable to our manufacturing processes.
Failure by us or one of our component suppliers to achieve or maintain compliance with these requirements or
quality standards may disrupt our ability to supply products sufficient to meet our customers’ demands until
compliance is achieved. Failure to comply with applicable quality standards could also result in our products
failing to perform as expected or alleged to result in bodily injury or property damage or both due to product
failure, work accidents, fire or explosion, if our products are defective or are used incorrectly by our customers
(or by their customers, who are the end-users), exposing us to warranty, product recall or field action and product
liability claims. Under the product warranties provided by us to certain key customers, we may be required to
indemnify or bear the costs and expenses for the repair or replacement of these defective products. In addition to
warranty claims relating directly to products we produce, potential product recalls for our customers and their
other suppliers, and the potential reputational harm that may result from such product recalls, could have a material
adverse impact on our results of operations and financial condition. A recall claim could require us to review our
entire product portfolio to assess whether similar issues are present in other product lines, which could result in
significant disruption to our business and have an adverse impact on our results of operations.

21 Afailure of or disruption in our information technology infrastructure, including a disruption related to
cybersecurity or non-compliance with data protection, privacy or information security related Indian or
foreign laws, could adversely impact our business and operations.

We rely on the capacity, reliability and security of our IT systems and infrastructure in our operations. These
include procurement, production, distribution, billing, reporting and consolidation software, as well as new
product design and development. IT systems are vulnerable to disruptions, including those resulting from natural
disasters, cyber-attacks or failures in third-party-provided services. Cybersecurity risks can include breaches of
confidentiality, loss of integrity and/or availability of the data and/or transactions processed by the information
systems (system malfunction, data theft, data destruction and loss of data integrity). These may result from
external (denial of service, hacking, malware) or internal (tampering, breach of data confidentiality) threats. In
addition, we face threats in relation to onboard systems and products, in their design phase and also in their
operational and service phases, as the case may be.

A large-scale IT malfunction or interruption of one or more of our IT systems or cyber-attacks on our network
could compromise the security of our systems and our ability to protect our networks and the confidentiality of
sensitive data which may lead to tempering with or theft of our design drawings, proprietary design software,
computer simulation software, testing software and other trade secrets, information relating to our intellectual
property or business strategy, and data of third parties, including our employees and customers, resulting in
production downtimes, lost revenues, inappropriate disbursement of funds and both internal and external supply
shortages. Some cyber-attacks depend on human error or manipulation, including phishing attacks or schemes
that use social engineering to gain access to systems or carry out disbursement of funds or other frauds, which
raise the risks from such events and the costs associated with protecting against such attacks. In addition, we may
be required to incur significant costs to protect against damage caused by such attacks or disruptions in the future
or failure by us to comply with Indian or foreign laws and regulations, including laws and regulations regulating
privacy, data protection or information security. These could cause significant damage to our reputation,
disruption of our operations, result in a loss or damage to our data or an inappropriate disclosure of confidential
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information, affect our relationships with our customers, suppliers and employees, lead to legal claims,
proceedings or actions against our Company, liability or regulatory penalties under Indian or foreign laws
protecting the privacy of personal information and ultimately adversely affect our business.

Although we have implemented security policies, processes, and layers of defense designed to help identify and
protect our systems and data from current and emerging technology threats and damage from intentional and
unintentional misappropriation or corruption of our systems and information due to computer viruses,
unauthorized access, cyber-attack and other similar disruptions, we have been, and likely will continue to be,
subjected to such attacks or disruptions. Furthermore, unavailability of, or failure to retain, well trained employees
capable of constantly servicing our IT and/or ERP systems may lead to inefficiency or disruption of IT system
thereby adversely affecting our ability to operate efficiently.

22 Any misappropriation or infringement of intellectual property rights of others could harm our business.

While we take care to ensure that we comply with the intellectual property rights of others, unintentional
infringement by us on any existing third party intellectual property rights may force us to alter our technologies,
obtain licenses or cease some of our operations. We may also be susceptible to claims from third parties asserting
infringement and other related claims. Certain trademarks applied for by us have also been objected to. We cannot
assure you that we will be able to obtain the registrations in a timely manner or at all. If claims or actions are
asserted against us, we may be required to obtain a license, modify our existing technology or cease the use of
such technology and design a new non infringing technology. Such licenses or design modifications can be
extremely costly. Furthermore, necessary licenses may not be available to us on satisfactory terms, if at all. The
settlement of any claim or action against us, or legal proceedings in relation to such disputes could be costly. We
may also be liable for any past infringement. Any of the foregoing could adversely affect our business, results of
operations and financial condition.

In addition, in certain cases, our customers share their intellectual property rights in the course of the product
development process that we carry out for them. If our customer’s intellectual property rights are misappropriated
by our employees in violation of any applicable confidentiality agreements, our customers may seek damages and
compensation from us. This could have an adverse effect on our business, results of operations and financial
condition and damage our reputation and relationships with our customers.

23 Any shutdown of our manufacturing facilities or other manufacturing or production problems caused by
unforeseen events may reduce sales and adversely affect our business, results of operations and financial
condition.

Our manufacturing facilities are subject to operating risks and we may encounter manufacturing problems or
experience difficulties or delays in production as a result of occurrence of the following events or any other events
beyond our control:

. forced or voluntary closure of manufacturing plants, including as a result of regulatory inspections;

. problems with supply chain continuity, including as a result of natural or man-made disasters at one
of our facilities or at a suppliers or vendors’ facility;

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

. labor disputes, strikes, lock-outs that may result in temporary shutdowns or manufacturing
disruptions;
. failure of a supplier to provide us with the critical raw materials or components for an extended period

of time, which could impact continuous supply;
. shortage of qualified personnel,;

. changes in applicable local and international laws and regulations impacting our manufacturing
facilities where we operate;

. changes in political relationships between India and the countries in which we have set-up
manufacturing and assembly plants, impacting our facilities where we operate;
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. failure or bottlenecks in production processes, especially if we are unable to obtain adequate supply
of utilities such as power and water or inability to successfully implement debottlenecking measures
to reduce idle time or improve operating efficiency by reducing plant outages, wastage or yield losses
or otherwise; and

. other problems including, limits to our manufacturing capacity due to failure of our customer to set-
up their plants or assembly lines properly resulting in loss of sale and revenue from such customer.

The assembly lines of our customers rely on the timely delivery of our components and our ability to provide an
uninterrupted supply of our products is critical to our business. In addition, certain of our customers may impose
significant penalties on us for any stoppage in any assembly line, caused either by delayed delivery of a component
or a defect in the components delivered. Our business and financial results may be adversely affected by any
disruption of operations at our manufacturing facilities, including as a result of any of the factors mentioned above,
resulting in reduced production and reduced sales. This may also lead to loss of business and/or loss of customer
which could further impact our business adversely.

24 We regularly work with hazardous materials and activities in our operation can be dangerous, which
could cause injuries to people or property.

Our operations are subject to operating risks associated with auto-component manufacturing, including related to
handling and storage of raw materials used in our manufacturing processes. Our varnishing operations and heat
treatment processes involve handling of heated billets, gears and forging dies and hazardous materials such as
methanol, acetylene and nitrogen, which can cause accidents during the forging process resulting in serious
injuries or death of employees or other persons, if improperly handled, and cause damage to our properties and
the properties of others. Despite compliance with requisite safety requirements and standards, our operations are
subject to significant hazards, including:

. explosions;

. fires;

. mechanical failures and other operational problems;

° inclement weather and natural disasters;

. discharges or releases of hazardous substances, chemicals or gases; and
. other environmental risks.

The occurrence of any of these hazards could result in a suspension of operations and the imposition of civil or
criminal liabilities. The loss or shutting down of our facilities could disrupt our business operations and adversely
affect our results of operations, financial condition and reputation. We may also face claims and litigation filed
on behalf of persons alleging injury predominantly as a result of occupational exposure to hazards at our facilities.
If these claims and lawsuits, individually or in the aggregate, are resolved against us, our business, results of
operations and financial condition could be adversely affected.

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

As of March 31, 2024, we had 1,672 on-roll and 3,002 off-roll employees, of which 163 employees are members
of unions and we may be subject to industrial unrest, slowdowns and increased wage costs, which may adversely
affect our business and results of operations. While we consider our relationship with our employees to be good,
we could experience disruptions in work due to disputes or other problems with our work force, which may
adversely affect our ability to perform our business operations.

Our Company also appoints independent contractors who in turn engage on-site contract labor for performance
of certain of our ancillary operations in India. Although we do not engage these laborers directly, it is possible
under Indian law that we may be held responsible for wage payments to laborers engaged by contractors should
the contractors default on wage payments. Any requirement to fund such payments may adversely affect our
results of operations. Furthermore, pursuant to the provisions of the Contract Labor (Regulation and Abolition)
Act, 1970, we may be directed to absorb some of these contract laborers as our employees. Any such order from
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a court or any other regulatory authority may adversely affect our business, cash flows and results of operations.
Work stoppages due to strikes or other events could result in slowdowns or closures of our operations which could
have an adverse effect on our business, cash flows and results of operations. These disruptions could severely
impact our ability to maintain regular production schedules and meet customer demands. In Fiscal 2024, we
implemented contingency plans to mitigate production disruptions and maintain operational continuity from the
United Auto Workers strikes in the USA. However, there is no guarantee that such contingency plans will be
effective against any further future disruptions.

26 The availability of counterfeit products, such as products passed off as our systems and components by
others, could adversely affect our goodwill and results of operations.

Entities in India and abroad could pass off their own products as ours, including counterfeit or pirated products.
Certain entities could imitate our brand name, packaging materials or attempt to create look alike products. As a
result, our market share could be reduced due to replacement of demand for our systems and components and
deficiency in the quality of the counterfeit products will adversely affect our goodwill. We have also invested in
our systems and components to distinguish it and to prevent counterfeit versions of our products from being
distributed in the markets. The proliferation of counterfeit and pirated products, and the time and attention lost to
defending claims and complaints about counterfeit products could have an adverse effect on our goodwill and our
business, prospects, results of operations and financial condition could suffer.

27 Our Statutory Auditors have included an audit qualification in their audit report on consolidated financial
statements in relation to our erstwhile subsidiary, Sona Holdings B.V., The Netherlands (“SONA BV”)
for the year ended March 31, 2020 and March 31, 2021.

Our Statutory Auditors have included an audit qualification in relation to our consolidated financial statements
for Fiscals 2020 and 2021 for the matter stated below, while mentioning that it does not have any effect on our
consolidated profit and equity attributable to the owners for Fiscal 2021. The qualification states that due to the
unavailability of the consolidated financial statements of SONA BV and its subsidiaries (“SONA BV Group”)
for the period from April 1, 2019 to July 4, 2019, the consolidated financial information of SONA BV Group for
the period from April 1, 2019 to July 4, 2019 has not been included in our consolidated financial statements for
Fiscal 2020, and the assets and liabilities of SONA BV Group have been derecognized at their respective carrying
values as at March 31, 2019 instead of July 4, 2019. This is because 81% shareholding in SONA BV, which was
classified as a “discontinued operation” in the consolidated financial statements for Fiscal 2019, was sold to Sona
Autocomp on July 4, 2019, and consequently, our Company, did not exercise control over Sona BV from July 5,
2019. Our Statutory Auditors have stated in their audit opinion that this accounting treatment is not in compliance
with the requirements of Ind AS 110 — Consolidated Financial Statements and had the consolidated financial
statements of the Company been prepared after considering the consolidated financial statements of SONA BV
Group for the period April 1, 2019 to July 4, 2019, the “Profit or Loss from discontinued operations” would have
been higher and “Exceptional Item” would have been lower by the same amount. However, it would have had no
effect on our consolidated profit for the year ended March 31, 2020 and equity attributable to our owners on that
date. The qualification also states that in absence of necessary financial information, owing to the insolvency
proceedings and acquisition of the businesses by a third party, despite the best efforts of the management of the
Company, substantiated by multiple communications over electronic mail, our Company was unable to obtain the
audited consolidated financial statements of SONA BV for the period from April 1, 2019 to July 4, 2019 until the
date of the auditor’s report of the consolidated financial statement. See, “Legal Proceedings — Reservations,
qualifications or adverse remarks of auditors in the last five Fiscals immediately preceding the year of issue of
this Preliminary Placement Document and their impact on the financial statements and financial positions of
our Company and the corrective steps taken and proposed to be taken by our Company for each of the said
reservations or qualifications or adverse remarks” on page 254.

Investors should consider such qualification in evaluating our financial condition, results of operations and cash
flows. There can be no assurance that audit reports or examination reports for any future fiscal periods will not
contain such qualifications or other adverse remarks.

28 Our Company, Directors and Subsidiaries may be involved in certain legal proceedings and potential
litigation. Any adverse decision in such proceedings may render us/them liable to liabilities/penalties and
may adversely affect our business and results of operations.

Our Company, Directors and Subsidiaries may, from time to time, be involved in legal proceedings. For instance,
Shradha Suri, one of our Directors, has a pending direct tax claim, of a non- ascertainable amount, pending against
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her. For further summaries of outstanding litigation in relation to our Company, Directors and our Subsidiaries as
on the date of this Preliminary Placement Document have been provided in accordance with the materiality policy
adopted by our Board in “Legal Proceedings” on page 252.

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

We are required to obtain and maintain a number of statutory and regulatory licenses, permits and approvals to
carry out our business and at each of our manufacturing facilities. A majority of these approvals, including the
consent to establish and operate under environmental laws, are granted for a limited duration and require renewal
from time to time. While we apply for the required approvals as and when required, we cannot assure you that
such approvals will be issued or granted to us in a timely manner, or at all. If we do not receive such approvals or
are not able to renew the approvals in a timely manner, our business and operations may be materially adversely
affected.

Furthermore, the licenses, permits and approvals required by us are subject to several conditions and we cannot
assure you that we will be able to continuously meet such conditions, which may lead to cancellation, revocation
or suspension of the relevant licenses, permits and approvals. If there is any failure by us to comply with the
applicable regulations or if the regulations governing our business are amended, we may incur increased
compliance costs, be subject to penalties, have our licenses, approvals and permits revoked or suffer a disruption
in our operations, any of which may materially adversely affect our business and results of operations.

30 The agreements governing our indebtedness contain conditions and restrictions on our operations,
additional financing and capital structure.

We have entered into several borrowing facilities of varying terms and tenures. The financing agreements
governing such facilities include conditions and restrictive covenants that require us to obtain consents, no-
objections or waivers from lenders prior to carrying out specified activities or entering into certain transactions,
including among other things, prepaying existing debt, declaring dividends, creating pledge over shares of our
Company, amending our constitutional documents, and changing our capital structure, shareholding pattern or
management.

We cannot assure you that we will be able to obtain approvals to undertake any of these activities as and when
required or to comply with such covenants or other covenants in the future. An inability to comply with the
repayment conditions or any other covenants may result in a default by us under the terms of any financing
agreement and may also trigger a cross-default under some of our other financing agreements, or any other
agreements or instruments of our containing cross-default provisions, which may individually or in aggregate,
have an adverse effect on our operations, financial position and credit rating. If the lenders of a material amount
of the outstanding loans declare an event of default simultaneously, we may be unable to pay its debts when they
fall due. For details of our borrowings, see “Financial Information” on page 259.

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

Our business is capital intensive. As such, a significant amount of our working capital is required to finance the
purchase of materials and the performance of designing, manufacturing and other work before payment is received
from customers. Our working capital requirements may increase if the payment terms in our agreements include
reduced advance payments or longer payment schedules. Continued increases in our working capital requirements
may have an adverse effect on our financial condition and results of operations.

We may also need to raise additional capital from time to time, dependent on business requirements. Any
additional equity financing may result in dilution to the holders of the Equity Shares. Furthermore, additional debt
financing may impose affirmative and negative covenants that restrict our freedom to operate our business,
including covenants that:

. limit our ability to pay dividends or require us to seek consent for the payment of dividends;

. limit our flexibility in raising capital in the form of debt or equity;
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. require us to dedicate a portion of our cash flow from operations to payments on our debt, thereby
reducing the availability of our cash flow to fund capital expenditures, working capital and other
general corporate purposes;

. limit our flexibility in planning for, or reacting to, changes in our business and our industry;
. limit us from formulating any scheme of amalgamation or reconstruction, merger or demerger; and
. limit us from entering into borrowing arrangements with other banks or financial institutions.

We cannot guarantee that we will be able to obtain additional capital, including through financing on terms that
are acceptable to us, or any financing at all, and the failure to obtain sufficient financing could adversely affect
our business operations.

32 Our insurance may be insufficient to cover all losses associated with our business operations. There can
be no assurance that any claim under the insurance policies will be honored fully, in part, or on time.

We maintain insurance coverage for anticipated risks which are standard for our type of business and operations.
Our insurance policies currently cover breakdowns, failure or substandard performance of equipment, cyber-
attacks, third party liability claims, labour disturbances, accidents, employee fraud and infrastructure failure, as
well as fire, theft, burglary, earthquake, flood, acts of terrorism and other force majeure events. As of the date of
this Preliminary Placement Document, we have 100% or more insurance coverage of book value of all our fixed
assets and inventories. Notwithstanding the insurance coverage that we carry, we may not be fully insured against
certain types of risks. Moreover, there can be no assurance that any claim under the insurance policies maintained
by us will be honored fully, in part, or on time. For example, insurance may not be available or may only partially
reimburse for losses related to operational failures or cyber-attacks. To the extent that we suffer any loss or damage
that is not covered by insurance or exceeds our insurance coverage, our business, financial condition and results
of operations could be adversely affected. For further risks relating to the impact on our business due to inadequacy
of insurance coverage for product liability, see “Risk Factors — We are subject to strict quality requirements and
any failure by us or our component suppliers to comply with quality standards may lead to cancellation of
existing and future orders, product recalls, product liability, warranty claims, litigation and other disputes and
claims” above.

33 If we fail to maintain an effective system of internal controls, we may not be able to successfully manage,
or accurately report, our financial risks.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud and
data breach. Moreover, any internal controls that we may implement, or our level of compliance with such
controls, may deteriorate or may not be effective over time, due to evolving business conditions and dynamic
threats perception. There can be no assurance that additional deficiencies in our internal controls will not arise in
the future, or that we will be able to implement, and continue to maintain, adequate measures to rectify or mitigate
any such deficiencies in our internal controls.

34 This Preliminary Placement Document discloses information from the CRISIL Report which is a paid
report and commissioned by us exclusively in connection with the Issue and any reliance on such
information for making an investment decision in the Issue is subject to inherent risks.

Certain sections of this Preliminary Placement Document include information based on, or derived from, the
CRISIL Report. We commissioned the CRISIL Report for the purposes of confirming our understanding of the
industry in connection with the Issue. The CRISIL Report has been prepared based on information as of specific
dates and may no longer be current or reflect current trends. The CRISIL Report may also base their information
on estimates, projections, forecasts and assumptions that may prove to be incorrect. While industry sources take
due care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness
of the data. Accordingly, investors should not place undue reliance on, or base their investment decision solely on
this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any
investment in the Issue pursuant to reliance on the information in this Preliminary Placement Document based on,
or derived from, the CRISIL Report. You should consult your own advisors and undertake an independent
assessment of information in this Preliminary Placement Document based on, or derived from, the CRISIL Report
before making any investment decision regarding the Issue. See “Industry Overview” on page 124.
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Furthermore, information regarding market position, growth rates and other industry data pertaining to our
businesses contained in this Preliminary Placement Document also consists of estimates based on data reports
compiled by professional organisations and analysts, data from other external sources and our knowledge of the
markets in which we compete. Our Company has not independently verified third-party statistical and industry
related data obtained from CRISIL and, therefore, we cannot assure you that they are complete or reliable. Such
data may also be produced on different bases from those used in other industry publications. In many cases, there
is no readily available external information (whether from trade or industry associations, government bodies or
other organisations) to validate market-related analyses and estimates, so we rely on internally developed
estimates. Statements from third parties that involve estimates are subject to change, and actual amounts may
differ materially from those included in this Preliminary Placement Document. Prospective investors are advised
not to unduly rely on the commissioned report or extracts thereof or the industry data as mentioned above as
included in this Preliminary Placement Document, when making their investment decisions.

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

Our business is subject to a variety of contingent liabilities that arise from ordinary operational activities, including
but not limited to, legal, contractual, and other claims. Contingent liabilities are disclosed for possible obligations
that will be confirmed only by the occurrence or non-occurrence of one or more uncertain future events not wholly
within our control. If our contingent liabilities become actual liabilities and if a significant portion of these
liabilities materialize, it could have an adverse effect on our business, financial condition and results of operations.
Furthermore, there can be no assurance that we will not incur similar or increased levels of contingent liabilities
in the current fiscal year or in the future. For details, see “Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Contingent Liabilities” on pages
259 and 119, respectively, for more information.

36 Our funding requirements and the proposed deployment of Proceeds have not been appraised by any bank
or financial institution or any other independent agency or the BRLMs.

We propose to utilise the proceeds for the purposes described in “Use of Proceeds” on page 76. The funding
requirements are based on internal management estimates and current conditions which are subject to changes
due to changes in external circumstances, costs, other financial condition or business strategies. As a consequence
of any increased costs, our actual deployment of funds may be higher than our management estimates and may
place a burden on our finance plans. Our proposed deployment of proceeds has not been appraised by any bank
or financial institution or any other independent agency or the BRLMSs and is based on management estimates.
Based on the competitive nature of our industry, we may have to revise our business plan and/ or management
estimates from time to time and consequently our funding requirements may also change. Our internal
management estimates may differ from the value that would have been determined by third party appraisals, which
may require us to reschedule or reallocate our expenditure, subject to applicable laws. In case of increase in actual
expenses or shortfall in requisite funds, additional funds for a particular activity will be met by any means available
to us, including internal accruals and additional equity and/or debt arrangements, and may have an adverse impact
on our business, financial condition, results of operations and cash flows. We have appointed CRISIL as the
monitoring agency for monitoring the utilization of proceeds in accordance with Regulation 173A of the SEBI
ICDR Regulations and the monitoring agency will submit its report to us on a quarterly basis in accordance with
the SEBI ICDR Regulations. Furthermore, the application of the proceeds in our business may not lead to an
increase in the value of your investment. Various risks and uncertainties, including those set forth in this section,
may limit or delay our efforts to use the proceeds to achieve profitable growth in our business.

37 In the event that our net proceeds to be utilized towards strategic initiatives and organic and inorganic
growth initiatives are insufficient, we may have to seek alternative forms of funding. Further, the
deployment of net proceeds towards such strategic initiatives and organic and inorganic growth initiatives
may not take place within the period currently intended and may be reduced or extended.

We continuously look to pursue strategic investments and organic and inorganic growth opportunities, as set forth
in “Use of Proceeds” beginning on page 76. Pursuant to our overall strategy to continue scaling our business, we
intend to keep pursuing strategic initiatives and acquisitions which are complementary to our business and which
will enhance our product capabilities. We propose to utilize a portion of the net proceeds aggregating to ¥8,400.00
million towards pursuing strategic initiatives and organic and inorganic growth opportunities. The timing and
amount of net proceeds to be used will be at our management’s discretion. The amounts deployed towards such
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initiatives may not be the total value or cost of such acquisitions or investments, resulting in a shortfall in raising
the requisite capital from the net proceeds towards such acquisitions or investments. We may have to seek
alternative forms of funding. The deployment of the net proceeds may also not take place within the period
currently intended and may be reduced or extended.

As of the date of this Preliminary Placement Document, our Company has not entered into any definitive
agreement for investment or acquisition for which it intends to utilize net proceeds. The actual deployment of
funds will depend on a number of factors, including (i) economic and business conditions; (ii) increased
competition; and (iii) business and strategy; and (iv) other commercial considerations.

38 We have in the past entered into related party transactions and may continue to do so in the future. Any
future transactions with our related parties could also potentially involve conflicts of interest.

We have entered into certain transactions with related parties, including with respect to the payment of
remuneration of certain of our Directors and our Key Managerial Personnel, reimbursement of expenses to our
Promoters and purchase and sale of goods from other related parties. We may continue to enter into related party
transactions in the future. While in terms of the Companies Act, 2013 and the SEBI Listing Regulations, certain
related party transactions require Audit Committee and shareholders’ approval, there can be no assurance that
such transactions, individually or in the aggregate, will not have an adverse effect on our financial condition and
results of operations or that we could not have achieved more favorable terms if such transactions had not been
entered into with related parties. Additionally, any future transactions with our related parties could potentially
involve conflicts of interest. For details of the related party transactions and as reported in the Audited
Consolidated Financial Statements, see “Financial Information — 2024 Audited Consolidated Financial
Statements — Note 37 Related party disclosures”, “Financial Information — 2023 Audited Consolidated
Financial Statements - Note 37 Related party disclosures” and “Financial Information — 2022 Audited
Consolidated Financial Statements - Note 37 Related party disclosures”, on pages 314, 389 and 459,
respectively.

39 Majority of our immovable properties, where our manufacturing units are located, are leased. 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.

Some of our business operations are being conducted on premises leased from third parties. The tenure of the
leases is generally agreed in the relevant lease agreements and in some cases are subject to renewal after the agreed
period of time. The term of lease agreements for our manufacturing and assembly facilities ranges from 84 months
to 1,140 months with restricted right to terminate the leases available with the lessors in majority of leases, subject
to lock-in period and option of renewals in terms of the lease agreements available to the Company. While there
are currently no instances of non-compliance of the terms of our lease agreements, there can be no assurance that
there will be no such non-compliance leading to termination of such leases in the future. Any change in the terms
and conditions of the lease agreements and any premature termination of such lease agreements may have an
adverse impact on our operations. For details on location of properties, see “Our Business — Our Operations —
Manufacturing locations” on page 175.

Any adverse impact on the title, ownership rights, development rights of the owners from whose premises we
operate, breach of the contractual terms of any lease, leave and license agreements, or any inability to renew such
agreements on acceptable terms may also affect our operations. In addition, the terms of certain of our leases
require us to obtain the lessor’s prior consent for certain actions, including making structural alterations to the
leased premises, which may be required if we were to undertake an expansion in the future. There can be no
assurance that we will be able to renew these leasing arrangements at commercially favorable terms, or at all. If
we are unable to renew all or any of our leasing arrangements, it may cause disruptions in our business and we
may incur substantial costs associated with shifting to new premises, all of which may adversely affect our
business operations.

40 We are entitled to certain tax benefits in respect of certain of our manufacturing facilities and in-house
Research and Development centers. These tax benefits are available for a definite period of time, which,
on expiry or if withdrawn prematurely, may adversely affect our business, financial condition, results of
operations and prospects.

We are entitled to certain benefits in respect of some of our manufacturing facilities. For example, all components
and capital goods imported for our manufacturing unit in Chennai are exempt from payment of GST and customs
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duty as our Chennai manufacturing unit enjoys the status of a 100% export-oriented unit (“EOU”). If our Chennai
unit loses the EOU status either by way of a change in law or the business model (with domestic sales exceeding
exports by more than 50%), we will be required to pay customs duty and GST upfront relating to the import of
our components and capital goods for our unit in Chennai. We may be able to claim refund on the GST paid
upfront against purchase of raw materials and components as input tax credit and the refund on customs duty as
‘duty drawback’ only after exports. This will result in additional cash outflows which could impact our cash flows,
financial condition and results of operations.

For further details, please see “Taxation” on page 239.

Our profitability will be affected to the extent that such benefits will not be available beyond the periods currently
contemplated. Our profitability may be further affected in the future if any of such benefits are reduced or
withdrawn prematurely or if we are subject to any dispute with the tax authorities in relation to these benefits or
in the event we are unable to comply with the requisite conditions in order to avail ourselves of each of these
benefits. In the event that any adverse development in the law or the manner of its implementation affects our
ability to benefit from these tax incentives, our business, financial condition, results of operations and prospects
may be materially adversely affected.

41 Discontinuance or non-availability of fiscal benefits enjoyed by us or our inability to comply with related
requirements may have an adverse effect on our business and results of operations.

Our Company currently enjoys certain fiscal benefits on account of policies of the Gol, including concessions
under the Export Promotion Capital Goods Scheme (the “EPCG Scheme”) of the Gol. The EPCG scheme allows
import at zero custom duty and requires the importer to export equivalent to six times of duty saved on capital
goods. Such equivalent amount is required to be fulfilled within six years from the date of issue of authorization.
A 50% export obligation is required to be fulfilled within the first four years with the remaining 50% within the
next two years. Non-fulfilment of such obligations may result in confiscation of capital goods imported under this
scheme and other penalties as set out in this scheme. In the event of any default under the EPCG Scheme, our
results of operations may be adversely affected. As we seek to export a larger proportion of our systems and
components outside India, any changes in the policies of the Gol could have a material adverse effect on our
results of operations and financial condition.

The Gol has announced the Production Linked Incentive Scheme (“PLI Scheme”) through which various
industries, including the automotive industry, would benefit from incentives to enhance manufacturing capabilities
and exports. We have received PLI certifications for some of our products, such as wheel rim integrated with hub
motor and traction motor, however, there is no assurance that the Gol or the state governments will give effect to
such incentives in future which may, in turn, materially and adversely affect our business, financial condition and
results of operations. Further, if we fail to meet the requirements of the PL1 Scheme, we will no longer be eligible
for any benefits.

42 We have in this document included certain non-GAAP financial measures and certain other key
performance indicators related to our operations and financial condition. These non-GAAP measures
and key performance indicators may vary from any standard methodology that is applied by other
companies in our industry and therefore may not be comparable.

Certain non-GAAP financial measures and certain other key performance indicators relating to our operations and
financial performance have been included in this section and elsewhere in this Preliminary Placement Document.
These non-GAAP financial measures are not a measurement of our financial performance or liquidity under Ind
AS, Indian GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an alternative to
cash flows. We compute and disclose such non-GAAP financial measures and other key performance indicators
relating to our operations and financial performance as we consider such information to be useful measures of our
business and financial performance, and because such measures are frequently used by securities analysts,
investors and others to evaluate businesses in our industry. However, these non-GAAP financial measures and
other key performance indicators relating to our operations and financial performance are not standardised terms,
may not be comparable to financial measures and key performance indicators of similar nomenclature that may
be computed and presented by other companies in our industry.
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External Risks

43 Changing regulations in India could lead to new compliance requirements that are uncertain.

The regulatory and policy environment in which we operate is evolving and is subject to change. The government
of India (“Gol”) may implement new laws or other regulations and policies that could affect the automobile or
manufacturing industry, which could lead to new compliance requirements, including requiring us to obtain
approvals and licenses from the Gol and other regulatory bodies, or impose onerous requirements. New
compliance requirements could increase our costs or otherwise adversely affect our business, financial condition
and results of operations. Furthermore, the manner in which new requirements will be enforced or interpreted can
lead to uncertainty in our operations and could adversely affect our operations. Any changes to such laws, may
adversely affect our business, financial condition, results of operations, cash flows and prospects:

Recently, the Finance (No.2) Act, 2024 was enacted which provides that the capital gains arising from the sale of
listed equity shares shall be subject to tax at the rate of 12.5%. The Finance (No.2) Act, 2024, also has introduced
new income tax slabs, an increase in standard deduction and an increase in the deduction available in respect of
private sector employer’s contribution to the National Pension Scheme from 10% to 14% of the salary of the
concerned employees.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing
law, regulation or policy in the jurisdictions in which we operate, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our business in the future. Furthermore,
if we are affected, directly or indirectly, by the application or interpretation of any provision of such laws and
regulations or any related proceedings, or are required to bear any costs in order to comply with such provisions
or to defend such proceedings, our business and financial performance may be adversely affected.

44 Adowngrade in credit ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the capital markets depend significantly on the credit ratings of India. Any
adverse revisions to credit ratings for India and other jurisdictions we operate in by international rating agencies
may adversely impact our ability to raise additional financing and the interest rates and other commercial terms
at which such financing is available, including raising any overseas additional financing. This could have an
adverse effect on our ability to fund our growth on favourable terms and consequently adversely affect our
business, results of operations, financial condition, cash flows and the price of the Equity Shares.

45 Political changes, natural disasters and other macroeconomic factors could adversely affect economic
conditions in India.

Our Company is incorporated in India and the majority of its assets are located in India. Consequently, our
performance and the market price of the Equity Shares may be affected by interest rates, government policies,
taxation, social and ethnic instability and other political and economic developments affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations, may include:
. the macroeconomic climate, including any increase in Indian interest rates or inflation;

. any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to
convert or repatriate currency or export assets;

. any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions
in India and scarcity of financing for our expansions;

. prevailing income conditions among Indian consumers and Indian corporations;

. epidemic, pandemic or any other public health in India or in countries in the region or globally,
including in India’s various neighboring countries;

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

. political instability, terrorism or military conflict in India or in countries in the region or globally,
including in India’s various neighboring countries;
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. occurrence of natural or man-made disasters (such as typhoons, flooding, earthquakes and fires)
which may cause us to suspend our operations;

. prevailing regional or global economic conditions, including in India’s principal export markets;
. other significant regulatory or economic developments in or affecting India or its consumption sector;
. international business practices that may conflict with other customs or legal requirements to which

we are subject, including anti-bribery and anti-corruption laws;

. protectionist and other adverse public policies, including local content requirements, import/export
tariffs, increased regulations or capital investment requirements;

. logistical and communications challenges;
. downgrading of India’s sovereign debt rating by rating agencies;
. difficulty in developing any necessary partnerships with local businesses on commercially acceptable

terms or on a timely basis; and

. being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and
difficulty enforcing contractual agreements or judgments in foreign legal systems or incurring
additional costs to do so.

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 and financial condition and the price of the Equity Shares.

46 Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian securities market and the Indian economy are influenced by economic and market conditions in other
countries. Although economic conditions are different in each country, investors’ reactions to developments in
one country can have adverse effect on the securities of companies in other countries, including India. A loss of
investor confidence in the financial systems of other emerging markets may cause volatility in Indian financial
markets and, indirectly, in the Indian economy in general. Any worldwide financial instability could also have a
negative impact on the Indian economy, including the movement of exchange rates and interest rates in India.
Any slowdown in the Indian economy, or future volatility in global commaodity prices, could adversely affect the
growth of our India business.

The Indian economy and financial markets are also significantly influenced by worldwide economic, financial
and market conditions. Any financial turmoil, especially in the United States, United Kingdom, Europe or China,
may have a negative impact on the Indian economy. Although economic conditions differ in each country,
investors’ reactions to any significant developments in one country can have adverse effects on the financial and
market conditions in other countries. A loss in investor confidence in the financial systems, particularly in other
emerging markets, may cause increased volatility in Indian financial markets.

Economic downturn and adverse credit market conditions, whether in response to global trade wars or other
factors, may negatively impact us and our customers and suppliers. In addition, our and our customers’ and
suppliers’ access to capital and funding sources, cost of capital and ability to meet liquidity needs could be
adversely affected in a prolonged economic downturn or deterioration in the global economies, which in turn
could have a material adverse impact on our business, cash flows, financial condition and results of operations.

47 If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has experienced
high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of rent, wages, raw
materials and other expenses. High fluctuations in inflation rates may make it more difficult for us to accurately
estimate or control our costs. Any increase in inflation in India can increase our expenses, which we may not be
able to adequately pass on to our clients, whether entirely or in part, and may adversely affect our business and
financial condition. If we are unable to increase our revenues sufficiently to offset our increased costs due to
inflation, it could have an adverse effect on our business, prospects, financial condition, results of operations and
cash flows. Furthermore, the Gol has previously initiated economic measures to combat high inflation rates, and
it is unclear whether these measures will remain in effect. There can be no assurance that Indian inflation levels
will not worsen in the future.
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48 Significant differences exist between Ind AS and other accounting principles, such as Generally Accepted
Accounting Principles in India, International Financial Reporting Standards and U.S. GAAP, which may
be material to investors’ assessments of our financial condition, result of operations and cash flows.

Our financial statements are prepared in accordance with Ind AS. Ind AS differ in certain significant respects from
IFRS, U.S. GAAP and other accounting principles with which prospective investors outside India may be familiar.
No attempt has been made to reconcile any information given in this Preliminary Placement Document to any
other principles or to base it on any other standards. If our financial statements were to be prepared in accordance
with such other accounting principles, our financial condition, results of operations and cash flows may be
substantially different. Prospective investors should review the accounting policies applied in the preparation of
our financial statements and consult their own professional advisers for an understanding of the differences
between these accounting principles and those with which they may be more familiar. Any reliance by persons
unfamiliar with Ind AS and other Indian accounting principles on the financial information presented in this
Preliminary Placement Document should accordingly be limited.

49 We are exposed to risks relating to the processing of personal data.

As part of the Group's daily operations, we process large amounts of personal sensitive information relating to its
employees, directors, vendors, customers and other stakeholders. Our operations are accordingly subject to data
protection laws in multiple jurisdictions, including the General Data Protection Regulation (EU) 2016/679 of the
European Parliament and of the Council of 27 April 2016 (“GDPR”) and the Digital Personal Data Protection
Act, 2023 of the Gol.

During Fiscal 2024, we updated our data privacy framework in compliance with the general data protection
regulations across all its locations and subsidiaries. We also established an information security policy to protect
against the cyber security and data privacy risks and ensure appropriate procedures to mitigate these risks in a
timely manner. The approach is based on the International Standard ISO/IEC 27001 Information Security
Management. However, there can be no assurance our security procedures concerning personal data will be
successful in preventing the disclosure or processing of personal data contrary to applicable legislation. Moreover,
there is a risk that computer or network failures may lead to the loss of personal data or other information. Non-
compliance with data protection and privacy laws could result in significant administrative sanctions, reputational
damage, as well as liability claims from our customers, our employees, or others affected by unlawful data
processing. If we fail to comply with GDPR or other data protection laws, this could have a negative impact on
our activities, financial position and results.

50 Our business and activities may be regulated by the Competition Act, 2002 and any breach thereof may
invite sanctions.

The Competition Act prohibits any anti competition agreement or arrangement, understanding or action in concert
between enterprises, whether formal or informal, which causes or is likely to cause an appreciable adverse effect
on competition in India.

The Competition Act also prohibits abuse of a dominant position by any enterprise. The combination regulation
(merger control) provisions under the Competition Act 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 (“CCI”). Any breach of the
provisions of Competition Act, may attract substantial monetary penalties.

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. Furthermore, the CCI 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. We are not currently party to any outstanding proceedings, nor have we ever
received any notice in relation to non-compliance with the Competition Act. Any enforcement proceedings
initiated by the CCI in future, or any adverse publicity that may be generated due to scrutiny or prosecution by
the CCI may affect our business, financial condition and results of operations.
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51 Our ability to raise foreign capital may be constrained by Indian law.

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

Risks Relating to The Equity Shares And The Issue
52 We cannot guarantee payment of dividends on the Equity Shares in the future.

While our declaration of dividends is at the discretion of our Board and subject to Shareholder approval as set out
in the section titled “Dividends” on page 89, the amount of future dividend payments by our Company, if any,
will depend upon our future earnings, financial condition, cash flows, working capital requirements, capital
expenditures, applicable Indian legal restrictions and other factors. Our Company may decide to retain all of its
earnings to finance the development and expansion of its business and therefore, we may not declare dividends
on the Equity Shares. Additionally, we may, in the future, be restricted by the terms of our loan agreements to
make any dividend payments unless otherwise agreed with our lenders.

53 Investors may be subject to Indian taxes arising out of income arising on the sale of the Equity Shares.

Under current Indian tax laws and regulations, unless specifically exempted, capital gains arising from the sale of
equity shares in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied
on and collected by an Indian stock exchange on which equity shares are sold. Any gain realized on the sale of
listed equity shares held for more than 12 months may be subject to long term capital gains tax in India at the
specified rates depending on certain factors, such as STT is paid, the quantum of gains and any available treaty
exemptions. Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to
payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and
collected by a domestic stock exchange on which the Equity Shares are sold. Further, any gain realized on the sale
of listed equity shares held for a period of 12 months or less will be subject to short term capital gains tax in India.
Capital gains arising from the sale of the Equity Shares will be exempt from taxation in India in cases where the
exemption from taxation in India is provided under a treaty between India and the country of which the seller is
resident. 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.

Historically, 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.

Furthermore, 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 a
material adverse effect on our business, financial condition, results of operations and cash flows.

54  Investors may have difficulty in enforcing foreign judgments against our Company or our management.

The enforcement by investors of civil liabilities, including the ability to affect service of process and to enforce
judgments obtained in courts outside of India may be affected adversely by the fact that our Company is
incorporated under the laws of India. A substantial portion of the assets of our Company are located in India. As
aresult, it may be difficult for investors to effect service of process upon our Company outside India, or to enforce
judgments obtained against our Company outside India which are predicated upon civil liabilities of our Company
under laws other than Indian laws, including judgments predicated upon the civil liability provisions of the federal
securities laws of the United States or any state or territory within the United States. The recognition and
enforcement of foreign judgments in India is governed by Sections 13 and 44A of the Civil Code, which provide
that a suit must be brought in India within three years from the date of the judgment sought to be enforced.
However, Section 44A of the Civil Code is applicable only to monetary decrees not being in the nature of any
amounts payable in respect of taxes or other charges of a similar nature or in respect of a fine or other penalty and
shall in no case include an arbitration award, even if such award is enforceable as a decree or judgment. While
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the United Kingdom and Singapore have been declared by the Gol to be reciprocating territories for the purposes
of Section 44A of the Civil Code, the United States has not been so declared. A judgment of a court in a
jurisdiction, which is not a reciprocating territory, may be enforced only by a fresh suit upon the judgment and
not by proceedings in execution. Generally, there are considerable delays in the disposal of suits by Indian courts.
It is unlikely that a court in India would award damages on the same basis as a foreign court if an action were
brought in India. Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it viewed the
damages awarded as excessive or inconsistent with Indian practice. A party seeking to enforce a foreign judgment
in India is required to obtain prior approval from the RBI under the Foreign Exchange Management Act, 1999
(“FEMA”) to repatriate any amount recovered. Any judgment in a foreign currency would be recovered in that
foreign currency converted at the rate of conversion into Indian Rupees prevailing on the date of the judgment
and not on the date of the payment. We cannot predict whether a suit brought in an Indian court will be disposed
of in a timely manner or be subject to considerable delays.

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

Under the Companies Act, a company having share capital and incorporated in India is required to offer holders
of its Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity Shares to
maintain their existing ownership percentages prior to the issuance of any new equity shares, unless the pre-
emptive rights have been waived by the adoption of a special resolution by holders of three-fourths of the Equity
Shares who have voted on such resolution. However, if the law of the jurisdiction that you are in, does not permit
the exercise of such pre-emptive rights without us filing an offering document or registration statement with the
applicable authority in such jurisdiction, you will be unable to exercise such pre-emptive rights unless we make
such a filing. We may elect not to file a registration statement in relation to pre-emptive rights otherwise available
by Indian law to you. To the extent that you are unable to exercise pre-emptive rights granted in respect of the
Equity Shares, you may suffer future dilution of your ownership position and your proportional interests in us
would be reduced.

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

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

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

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

58 Investor’ ability to acquire and sell Equity Shares offered in this Issue is restricted by the distribution,
solicitation and transfer restrictions set forth in this Preliminary Placement Document.

No actions have been taken to permit a public offering of the Equity Shares offered in this Issue in any jurisdiction.
As such, your ability to acquire Equity Shares offered in the Issue is restricted by the distribution and solicitation
restrictions set forth in this Preliminary Placement Document. For details, see “Selling Restrictions” on page 219.
Furthermore, the Equity Shares offered in the Issue are subject to restrictions on transferability and resale. For
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details, see “Transfer Restrictions and Purchaser Representations” on page 227. Investors are required to inform
yourself about and observe these restrictions. Our Company, our representatives and our agents will not be
obligated to recognise any acquisition, transfer or resale of the Equity Shares offered in the Issue made other than
in compliance with applicable law.

59 An investor will not be able to sell any of the Equity Shares subscribed in this Issue (other than on a
recognised Indian stock exchange) for a period of one year from the date of allotment of the Equity
Shares.

The Equity Shares in this Issue are subject to restrictions on transfers. Pursuant to the SEBI ICDR Regulations,
for a period of one year from the date of allotment of Equity Shares allotted pursuant to the Issue, eligible Investors
subscribing to the Equity Shares in the Issue may only sell their Equity Shares on the Stock Exchanges and may
not enter into any off-market trading in respect of these Equity Shares. We cannot be certain that these restrictions
will not have an impact on the price of the Equity Shares. Furthermore, allotments made to FVCls, VCFs and
AlFs in this Issue are subject to the rules and regulations that are applicable to each of them, respectively including
in relation to lock-in requirements. This may affect the liquidity of the Equity Shares purchased by investors and
it is uncertain whether these restrictions will adversely impact the market price of the Equity Shares purchased by
investors.

60 After this Issue, the price of our Equity Shares may be volatile and you may not be able to sell the Equity
Shares at or above the Issue Price.

The Issue Price will be determined by us in consultation with the BRLMs, based on Bids received in compliance
with Chapter VI of the SEBI Regulations and the provisions of the Companies Act, and it may not necessarily be
indicative of the market price of the Equity Shares after this Issue is completed. We cannot provide assurance that
you will be able to resell the Equity Shares profitably. We cannot assure that an active trading market for the
Equity Shares can be sustained post the Issue or that the trading price of the Equity Shares will correspond to the
historically traded price.

The trading price of our Equity Shares may fluctuate after this Issue due to a variety of factors, including our
results of operations and the performance of our business, competitive conditions, general economic, political and
social factors, the performance of the Indian and global economy and significant developments in India’s fiscal
regime, volatility in the Indian and global securities market, performance of our competitors, the Indian financial
services industry and the perception in the market about investments in the power generation industry, changes in
the estimates of our performance or recommendations by financial analysts and announcements by us or others
regarding contracts, acquisitions, strategic partnerships, joint ventures, or capital commitments.

In addition, if the stock markets in general experience a loss of investor confidence, the trading price of our Equity
Shares could decline for reasons unrelated to our business, financial condition or operating results. The trading
price of our Equity Shares might also decline in reaction to events that affect other companies in our industry even
if these events do not directly affect us. Further, the trading price of our Equity Shares have been volatile in the
past and for more details see “Market Price Information” on page 74. Each of these factors, among others, could
adversely affect the price of our Equity Shares. There can be no assurance that an active trading market for the
Equity Shares will be sustained after this Issue, or that the price at which the Equity Shares have historically traded
will correspond to the price at which the Equity Shares are offered in this Issue or the price at which the Equity
Shares will trade in the market subsequent to this Issue.

61 Fluctuations in the exchange rate between the Indian Rupee and other currencies could have an adverse
effect on the value of our Equity Shares in those currencies, independent of our operating results.

Our Equity Shares are quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of our Equity
Shares will be paid in Indian Rupees. Any adverse movement in currency exchange rates during the time it takes
to undertake such conversion may reduce the net dividend to investors. In addition, any adverse movement in
currency exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for
example, because of a delay in regulatory approvals that may be required for such sale, may reduce the net
proceeds received by investors. The exchange rate between the Indian Rupee and other currencies (such as, the
U.S. dollar, the Euro, the Pound Sterling and the Singapore dollar) has changed substantially in the last two
decades and could fluctuate substantially in the future, which may have an adverse effect on the value of our
Equity Shares and returns from our Equity Shares in foreign currency terms, independent of our operating results.
In addition, our Company’s valuation could be harmed by a devaluation of the Rupee if investors in jurisdictions
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outside India analyse its value based on the relevant foreign currency equivalent of our Company’s financial
condition and results of operation.

62 Any future issuance of the Equity Shares by us or sales of the Equity Shares by any of our significant
shareholders may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us,
including a primary offering of Equity Shares or securities linked to Equity Shares including through exercise of
employee stock options, may lead to the dilution of investors’ shareholdings in our Company.

Except for the customary lock-up on our Company’s ability to issue equity or equity linked securities discussed
in “Placement and Lock-up” on page 217, there is no restriction on our ability to issue Equity Shares or our major
shareholders’ ability to dispose-off their Equity Shares, and we cannot assure you that we will not issue Equity
Shares or that any major shareholder will not dispose of, encumber, or pledge, its Equity Shares. Future issuances
of Equity Shares may dilute your shareholding and may adversely affect the trading price of our Equity Shares.
Such securities may also be issued at prices below the then current trading price of our Equity Shares. Sales of
Equity Shares by our major shareholders may also adversely affect the trading price of our Equity Shares. We
have also issued employee stock options to certain of our employees. To the extent such outstanding employee
stock options are exercised, there will be further dilution to investors in this Issue, which may also adversely affect
the trading price of the Equity Shares. For details, see “Capital Structure” on page 86.

63 There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect a
shareholder’s ability to sell, or the price at which it can sell, the Equity Shares at a particular point in
time.

The price of the Equity Shares will be subject to a daily circuit breaker imposed on listed companies by all stock
exchanges in India, which does not allow transactions beyond a certain level of volatility in the price of the Equity
Shares. This circuit breaker operates independently of the index-based market-wide circuit breakers generally
imposed by the SEBI on Indian stock exchanges. The percentage limit on our Company’s circuit breaker is set by
the stock exchanges based, amongst others, on the historical volatility in the price and trading volume of the
Equity Shares. The stock exchanges are not required to, and do not, inform us of the percentage limit of the circuit
breaker from time to time, and may change it without our Company’s knowledge. This circuit breaker effectively
limits upward and downward movements in the price of the Equity Shares. As a result, sharecholders’ ability to
sell the Equity Shares, or the price at which they can sell the Equity Shares, may be adversely affected at a
particular point in time.

64 Foreign investors are subject to foreign investment restrictions under Indian law that limits our ability to
attract foreign investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of the Equity Shares between non-
residents and residents and issuances of shares to non-residents by our Company are freely permitted (subject to
certain exceptions) if they comply with the pricing guidelines and reporting requirements specified under
applicable law. If such issuances or transfers are not in compliance with such pricing guidelines or reporting
requirements and does not fall under any of the specified exceptions, then prior approval will be required.
Additionally, as per the Press Note No. 3 (2020 Series) issued by the Department for Promotion of Industry and
Internal Trade (“DP1IT”) on April 17, 2020, investments from beneficial owners in countries that share a land
border with India are subject to government approval. This also applies to any change in beneficial ownership of
existing or future foreign direct investments in an Indian entity, which results in the ownership falling under the
aforementioned restrictions, necessitating the Government of India’s approval. The Ministry of Finance further
amended the FEMA Non-debt Instruments Rules on April 22, 2020, to reflect this change. While the term
“beneficial owner” is defined under the Prevention of Money-Laundering (Maintenance of Records) Rules, 2005
and the General Financial Rules, 2017, neither the foreign direct investment policy nor the FEMA Rules provide
a definition of the term “beneficial owner”. The interpretation of “beneficial owner” and enforcement of this
regulatory change involves certain uncertainties, which may have an adverse effect on our ability to raise foreign
capital. Furthermore, there is uncertainty regarding the timeline within which the said approval from the Gol may
be obtained, if at all.

Additionally, shareholders who seek to convert the Indian Rupee proceeds from a sale of the Equity Shares in

India into foreign currency and repatriate that foreign currency from India may require a no-objection or a tax
clearance certificate from the income tax authority. We cannot assure you that any required approval from the
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RBI or any other Government agency can be obtained on any particular terms or at all. These foreign investment
restrictions may adversely affect the liquidity and free transferability of the Equity Shares and could result in an
adverse effect on the price of the Equity Shares.

The Gol may impose foreign exchange restrictions in certain emergency situations, including situations where
there are sudden fluctuations in interest rates or exchange rates, where the Gol experiences extreme difficulty in
stabilizing the balance of payments, or where there are substantial disturbances in the financial and capital markets
in India. These restrictions may require foreign investors to obtain the Gol’s approval before acquiring Indian
securities or repatriating the interest or dividends from those securities or the proceeds from the sale of those
securities. There can be no assurance that any approval required from the RBI or any other government agency
can be obtained on any particular terms, or at all.

65 Applicants to this Issue are not allowed to withdraw or revise downwards their Bids after the Bid/Issue
Closing Date.

In terms of Regulation 179(1) of the SEBI ICDR Regulations, applicants to the Issue are not allowed to withdraw
their Bids or revise their Bids downwards after the Issue Closing Date. The Allotment of Equity Shares in this
Issue and the credit of such Equity Shares to the investors’ demat account with the depository participant could
take approximately seven days and up to ten days from the Bid/Issue Closing Date. However, there is no assurance
that material adverse changes in the international or national monetary, financial, political or economic conditions
or other events in the nature of force majeure, material adverse changes in the business, results of operation or
financial condition of the Company, or other events affecting the investor’s decision to invest in the Equity Shares,
would not arise between the Bid / Issue Closing Date and the date of Allotment of Equity Shares in the Issue.
Occurrence of any such events after the Bid / Issue Closing Date could also adversely impact the market price of
the Equity Shares. The investors shall not have the right to withdraw their Bids or revise their Bids downwards in
the event of any such occurrence. We may complete the Allotment of the Equity Shares even if such events may
limit the investor’s ability to sell the Equity Shares after the Issue or cause the trading price of the Equity Shares
to decline.

66 Investors will be subject to market risks until the Equity Shares credited to the investor’s demat account
are listed and permitted to trade.

Subject to the relevant transfer restrictions, investors can start trading the Equity Shares allotted to them only after
they have been credited to an investor’s demat account, are listed and permitted to trade. Since the Equity Shares
are currently traded on the Stock Exchanges, investors will be subject to market risk from the date they pay for
the Equity Shares to the date when trading approval is granted for the same. Furthermore, there can be no assurance
that the Equity Shares allocated to an investor will be credited to the investor’s demat account or that trading in
the Equity Shares will commence in a timely manner
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MARKET PRICE INFORMATION

As on the date of this Preliminary Placement Document, 586,472,482 Equity Shares have been issued, subscribed
and are fully paid up. The face value of our Equity Shares is 310 per equity share. The Equity Shares are listed
and are available for trading on BSE and NSE.

On September 3, 2024, the closing price of the Equity Shares on BSE and NSE was 3710.70 and %710.80 per
Equity Share, respectively. The tables below set out, for the periods indicated, the high, low and average closing
prices and the trading turnover on NSE and BSE for our Equity Shares.

A The following tables set out the reported high, low and average of the closing prices of our Equity Shares
on the Stock Exchanges and number of Equity Shares traded on the days on which such high and low
prices were recorded and the total trading turnover for the Fiscals 2022, 2023 and 2024:

NSE
No. of T;ﬂtoa\jer No. of TJ‘?\toa\:er UGE]
Equity of Equity Equity of Equity Average TO;?:E\ézlil:yme TuIrEr:]%\;:; &
. . Date of Shares Shares Date of  Shares Shares price for
Fliseel st € high traded on traded on Loty ) low traded traded on the year iﬁl?]:f%;g:?g?] tra(sizgl;isthe
date of date of on date date of ®) number) Fiscals (% in
high high R in oflow low (Rin million)
million) million)
Fiscal 2024 70595 M 28 1014651 1327 a1875  A0NI0 sgoze0 248 568.97  520202,141 299,802
. April 5, December 1,400,06
Fiscal 2023 677.25 2022 1,419,194 953 400.55 23, 2022 1 566 507.27 374,124,189 186,099
. December June 30,
Fiscal 2022 822.70 13, 2021 4,051,746 3,307 342.30 2021 983,870 342 607.21 558,207,342 312,253
(Source: www.nseindia.com)
1. High, low and average prices are based on the daily closing prices.
2. In the case of a year, average represents the average of the closing prices of all trading days of each year presented.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.
BSE
Total Total
No. of Turnover No. of  Turnover of Tl Viliiie Tur-:—g/aelr afi
Equity of Equity Equity Equity Average . .
Fiscal High ) Date of Shares Shares Low ) Date of Shares Shares price for Sh(;fnla-:sqtli:g - Eg::g
9 high traded on traded on low traded on tradedon theyear . - X -
. in the fiscals (in traded in the
date of date of high date of  date of low ®) . .
. . . number) Fiscals (R in
high ®in low ®in million)
million) million)
. Mar 28, April 10,
Fiscal 2024 705.55 2024 71,738 50 2023 61,122 26 568.91 23,721,623 13,459
. April 5, December
Fiscal 2023 676.90 2022 97,191 65 23, 2022 211,925 86 507.23 240,118,675 109,951
. December June 30,
Fiscal 2022 823.65 13, 2021 154,254 126 2021 86,845 30 607.24 43,569,371 24,062
(Source: www.bseindia.com)
1. High, low and average prices are based on the daily closing prices.
2. In the case of a year, average represents the average of the closing prices of all trading days of each year presented.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.
B. The following tables set out the reported high and low closing prices of our Equity Shares recorded on

the Stock Exchanges and the number of Equity Shares traded on the days on which such high and low
prices were recorded and the volume of Equity Shares traded in each of the last six months preceding

this Preliminary Placement Document:
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NSE

Total Total Equity Shares traded
No. of Turnover of in the month
I'E\I;l.Jict)I/ Tug;?};te; o Equity Equity Average
Month High ()  Date of high Shares Shares Low (%) Dlagsvof f;%r:(j trsagzzezn prltcifefor Turnove
traded on traded on ondate date of low month (2) volume rin
date of high date of high . million)
S of low ®in
(X in million) L
million)

August 2024  715.70 A”ggztfe' 1,494,572 1,056 651.35 AUZQOUZS; 6 721,444 477 679.92 28,548,309 19,503
July 2024 725.45 July 15,2024 3,439,391 2,538 656.90 J;(I));E 1’1639’18 767 690.64 43,894,193 30,836
June 2024 66445  June7,2024 843536 556 629.05 Juzngzil' 1'3619'14 867 647.36 22,617,164 14,623
May2024 65110 May3L 2024 6813576 4385 57065 ori® 3882 514 61550 42650283 26,280
April 2024 684.20  April 1,2024 1,313,357 910 625.35 Agr(;lzzo 2'2531'05 1,417 662.63 38,125,197 25,535
March2024 70595 MM g914651 1327 eargs MACN20, 135388 g 67400 39,550,063 26,407

2024 2024 7
(Source: www.nseindia.com)
A. High, low and average prices are based on the daily closing prices.
1. In the case of a year, average represents the average of the closing prices of all trading days of each month presented.
2. In case of two days with the same high or low price, the date with the higher volume has been chosen.
BSE
Total Total Equity Shares traded
No. of  Turnover No. of  Turnover AR in the month
Equity  of Equity Equity of Equity A pricg
. Date of Shares Shares Shares Shares
plenl A high traded on traded on HEI) B i e traded traded on ];?1:):1?;19 el Turzn?r:/er
date of date of ondate  date of ®) m(illion)
high high (R in of low  low (Rin
million) million)
August2024 71570  AUIUSL26 5540, 2 g50.95  AUIUSL14g009 12 67982 913575 628
2024 2024
July 2024 72535 Juz'g’zf’ 163585 119 65675  July5 2024 86,630 57 69043 1,829547 1277
June 7, June 21,
June 2024 664.05 2024 93,351 61 629.25 2024 33,261 21 647.42 1,113,769 722
May2024 65060 MY3L gy 666 53 570.50 May 13, 167587 96 61538 2095558 1278
2024 2024
. April 1, April 30,
April 2024 684.10 2024 35,734 25 625.60 2024 43,890 28 662.57 1,797,846 1,210
March2024 70555  MAN 28 7y 7qg 50 637.50 March 20,45 649 27 673.92 1477373 986
2024 2024
(Source: www.bseindia.com)
1. High, low and average prices are based on the daily closing prices.
2. In the case of a year, average represents the average of the closing prices of all trading days of each month presented.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.
C. The following table sets forth the market price of our Equity Shares on the Stock Exchanges on July 25,

2024, the first working day following the approval of our Board for the Issue:

NSE BSE
Number Number
. of Equity Turnpver . of Equity Turn_over
Open }) High ]}) Low ) Close }) s (_? n Open }) High }) Low }) Close ) Shares (_? n
traded ) e million)
699.00 718.00 688.75 697.90 3,355,349 2,342 699.80 716.60 689.00 697.95 65,921 46

(Source: www.nseindia.com and www.bseindia.com)
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USE OF PROCEEDS

The Gross Proceeds from the Issue aggregate to X [e] million. Subject to compliance with applicable laws, the net
proceeds from the Issue, after deducting fees, commissions, and the estimated expenses of the Issue of
approximately X [®] million, shall be approximately X [®] million (the “Net Proceeds”).

Objects of the Issue

Subject to compliance with applicable laws and regulations, our Company intends to utilize the Net Proceeds to
finance the following:

1. Repayment / pre-payment, in full or in part, of certain outstanding borrowings availed by our Company;
2. Payment of balance consideration in relation to the acquisition of Novelic;

3. Pursue strategic investments and organic and inorganic growth opportunities;

4, Purchase of fixed assets, including, equipment and machinery; and

5. General corporate purposes.

(collectively, referred to as the “Objects”).
Requirement of Funds
The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

(in % million)

S. No. Particulars Amount

1. Repayment / pre-payment, in full or in part, of certain outstanding borrowings availed by 8,250.00
our Company

2. Payment of balance consideration in relation to the acquisition of Novelic 715.56

3. Pursue strategic investments and organic and inorganic growth opportunities 8,400.00

4, Purchase of fixed assets, including, equipment and machinery 673.00

5. General corporate purposes*” [e]
Total” [o]

* The amount to be utilized for general corporate purposes will not exceed 25% of the Gross Proceeds.
" To be determined upon finalization of the Issue Price and updated in the Placement Document.

The main objects and objects incidental and ancillary to the main objects of the memorandum of association of
our Company enable us to undertake (i) existing activities, and (ii) the activities proposed to be funded from the
Net Proceeds.

In the event of a change in the final Issue size, the amounts shown in the table above against each of the use of
proceeds specified therein shall be modified basis the final Issue size in the Placement Document.

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below.

Sr. Particulars Amount to be funded Timeline for utilization of
No. from Net Proceeds Net Proceeds
(in X million)
1. Repayment /pre-payment, in full or in part, of certain 8,250.00 By March 31, 2025
outstanding borrowings availed by our Company
2. Payment of balance consideration in relation to the 715.56 By March 31, 2026
acquisition of Novelic
3. Pursue strategic investments and organic and 8,400.00 By March 31, 2027

inorganic growth opportunities
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Sr. Particulars Amount to be funded Timeline for utilization of

No. from Net Proceeds Net Proceeds
(in X million)
4. Purchase of fixed assets, including, equipment and 673.00 By March 31, 2026
machinery
5.  General corporate purposes*” [e] [e]
Total Net Proceeds” [o] [e]

* The amount to be utilized for general corporate purposes will not exceed 25% of the Gross Proceeds.
" To be determined upon finalization of the Issue Price and updated in the Placement Document.

The fund requirements, the deployment of funds and the intended use of the Net Proceeds as described herein are
based on our internal management estimates, prevailing market conditions, operating plans and the growth
strategies of our Company, purchase orders and other commercial factors, which are subject to change in the
future. However, such fund requirements and deployment of funds have not been appraised by any bank, or
financial institution. For details, see “Risk Factors - Our funding requirements and the proposed deployment of
Proceeds have not been appraised by any bank or financial institution or any other independent agency or the
BRLMSs.” on page 63. We may have to revise our funding requirements and deployment on account of a variety
of factors such as our financial and market conditions, business and strategy, competition and other external
factors such as changes in the business environment and interest or exchange rate fluctuations, which may not be
within the control of our management. This may entail rescheduling or revising the planned expenditure,
implementation schedule and funding requirements, including the planned expenditure for a particular purpose,
at the discretion of our management, subject to compliance with applicable laws. Subject to applicable law, if the
actual utilization towards the objects is lower than the proposed deployment, such balance will be used for general
corporate purposes to the extent that the total amount to be utilized towards general corporate purposes will not
exceed 25% of the Gross Proceeds.

In the event that the estimated utilization of the Net Proceeds is not completely met (in full or in part) as per the
timelines set out above, due to the reasons stated above, the same shall be utilized in subsequent periods, as may
be determined by our management, in accordance with applicable laws. Further, our Company may also utilise
any portion of or the entire Net Proceeds, towards the aforementioned Objects, ahead of the estimated schedule
of deployment specified above. Subject to applicable laws, in the event of any increase in the actual utilization of
funds earmarked for the purposes set forth above, such additional funds for a particular activity will be met by
way of means available to us, including from internal accruals and any additional equity and/or debt arrangements.
Subject to compliance with applicable laws, in case of any variations in the actual utilization of funds earmarked
for the purposes set forth above, increased fund requirements for a particular purpose may be financed from
internal accruals, additional equity and/or debt arrangements or by surplus funds available in respect of the other
purposes for which funds are being raised in the Issue (except towards general corporate purposes).

Details of Objects

1. Repayment / pre-payment, in full or in part, of certain outstanding borrowings availed by our
Company

We avail fund-based and non-fund-based facilities in the ordinary course of business from various banks/ financial
institutions. The borrowing arrangements entered into by us include, inter alia, term loans and working capital
facilities. As of August 31, 2024, our Company’s borrowings, on a standalone basis, were % 8,806.36 million and
the borrowings of our Company, on a consolidated basis, were X 8,862.19 million. We propose to utilize a portion
of the Net Proceeds aggregating to X 8,250.00 million for repayment and / or pre-payment, in full or in part, of
certain outstanding borrowings availed by our Company. The borrowings to be prepaid and/or repaid, will be
selected based on a range of various factors, including (i) cost of the borrowing, including applicable interest rates,
(ii) any conditions attached to the borrowings restricting our ability to repay and/or pre-pay the borrowings and
time taken to fulfil, or obtain waivers for the fulfilment of, such conditions, (iii) levy of any prepayment penalties
and the quantum thereof, (iv) provisions of any laws, rules and regulations governing such borrowings, and (v)
other commercial considerations including, among others, the amount of the loan outstanding and the remaining
tenor of the loan.

Further, the outstanding amounts under these borrowings as well as the sanctioned limits are dependent on several
factors and may vary with our business cycle with multiple intermediate repayments, drawdowns and
enhancement of sanctioned limits. Accordingly, we may utilize the Net Proceeds for part prepayment of any such
facilities. Furthermore, pursuant to the terms of the borrowing arrangements, pre-payment of certain indebtedness
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may attract pre-payment charges as prescribed by the respective lender. Such pre-payment charges, as applicable,
will also be funded out of the Net Proceeds and/or internal accruals.

We believe that such repayment and/or pre-payment of certain loans by utilizing the Net Proceeds will help reduce
our outstanding indebtedness. Further, it will reduce our debt-servicing costs and improve our debt equity ratio
and enable utilization of our accruals for further investment in our business growth and expansion. Additionally,
we believe that the since our debt-equity ratio will improve, it will enable us to raise further capital at competitive
rates in the future to fund potential business development opportunities and plans to grow and expand our business
in the future.

If any of the below mentioned loans are repaid or refinanced or if any additional credit facilities are availed or
drawn down or further disbursements under the existing facilities that are availed by our Company, then our
Company may utilize the Net Proceeds for prepayment / repayment of any such refinanced facilities or repayment
of any additional facilities / disbursements obtained by our Company. However, the aggregate amount to be
utilized from the Net Proceeds towards the repayment / prepayment, in part or in full, of certain of our outstanding
loans will not exceed ¥ 8,250.00 million.

Details of utilization

Given the nature of these borrowings and the terms of repayment and/or pre-payment, the aggregate outstanding
borrowing amounts may vary from time to time, however the aggregate amount to be utilized from the Net
Proceeds towards repayment and/ or pre-payment of the borrowings in full or part shall not exceed ¥ 8,250.00
million. The details of certain outstanding borrowings availed by our Company, proposed for repayment or pre-
payment, in full or in part, from the Net Proceeds are set forth below:

Purpose
Sanction ~ Amount of loan
ed outstandi  Interest or
Date of Nature amount ngasat rateasat Tenure/ Prepavm facility
sanction Name of the  of the as at August August  Repayme eF:1 ty availed
letter /loan  lender borrowin  August 31, 31, 2024 nt enalty® as per
agreement g 31, 2024 20240 (p.a.) schedule P loan or
(in (in% (%) facility
million) million) documen
tation®
e Fund )
based - Fkr)gttelzng Renewabl Workin
. 1,200 . e facility <INg
February 1, HDFC Bank Working linked - capital
1. e - 2,500.00 e Non- - in every NIL :
2023 Limited capital fund with 12 requirem
un respectiv months ents
based - ¢ Tl
77.67
Floating
Renewabl .
. e Fund rate e facility Worl_<|ng
November State Bank  Working linked - capital
2. - - 2,000.00 based - . in every NIL .
19, 2022 of India capital 1950 with 3 12 requirem
month T- ents
. months
Bill
Floating
Renewabl .
March 9 Workin * Fund IiLalizd ¢ facility VX;) rIi(tlalnlg
3. ' Citibank "9 100000  based- in every NIL p.
2023 capital 250,00 with 1 12 requirem
: month T- ents
. months
Bill
e Fund )
based - Fl?gtténg Renewabl Workin
Indusind . 780 . e facility <Ing
February 1, Working linked . capital
4, Bank . 1,000.00 e Non- . in every NIL .
2023 o capital with 3 requirem
Limited fund 12
month T- ents
based - Bill months

204.49
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Purpose

Sanction  Amount of loan
ed outstandi  Interest or
Date of Nature amount ngasat rateasat Tenure/ facility
. Prepaym .
sanction Name of the  of the as at August August  Repayme ent availed
letter / loan  lender borrowin  August 31, 31, 2024 nt enalty® as per
agreement g 31, 2024 20240 (p.a.) schedule P loan or
(in (in% (%) facility
million) million) documen
tation®
Floating
Renewabl .
September Workin * Fund IiLaI:zd e facility VZ;) rli<t|anlg
5. o¢P JP Morgan KIng 750.00 based - - in every NIL P!
14, 2022 capital 750 with 1 12 requirem
month T- months ents
Bill
Upto 54
* Fund Floatin months
Term based - ate 9 including
. loan 266.67 . 18 month Capital
6. April 23, HDFC Bank (Capex 2,000.00 e Non- linked to moratoriu NIL expenditu
2021 Limited 1 month -
LC as fund Thill + m with re
sub-limit) based - Spread quarterly
97.55 repaymen
ts
e Fund Upto 60
based - ; months
Term 1.081 FI?:tténg including
. . loan A . 12 month Capital
2 - .
7. April 24, Citi Bank (Capex 1,500.00 8 linked to moratoriu NIL expenditu
2021 NA e Non- 1 month .
LCas Thill + m with re
sub-limit) fund quarterly
based - Spread repaymen
148.16 ts
Upto 60
Floating . months
Term rate including
loan e Fund . 12 month Capital
8. July 11, HD'.:C. Bank (Capex 2,000.00 based linked to moratoriu NIL expenditu
2024 Limited 1 month -
LC as —2,000 Thill + m with re
sub-limit) Spread quarterly
repaymen
ts

O Excluding total interest accrued but not due as on August 31, 2024 of ¥ 11.63 million.

@ Company has the option to prepay the lenders, subject to fulfilment of conditions as per facility documents.

@ Pursuant to a certificate dated September 4, 2024 issued by SCV & Co. LLP, Chartered Accountants, they have reported that the
amounts drawn down under the aforementioned borrowings have been utilized towards the purpose for which such borrowings were
sanctioned.

2. Payment of balance consideration in relation to acquisition of Novelic

Our Company entered into a framework agreement on investment and share transfer on May 29, 2023 (read with
the first amendment and second amendment to the framework agreement on investment and share transfer dated
July 31, 2023 and August 23, 2023, respectively), with the founder shareholders of Novelic (“Sellers”) pursuant
to which our Company expressed its interest in investing in becoming a majority shareholder of NOVELIC d.o.0.
Beograd — Zvezdera (“Novelic”, and such agreement, the “Framework Agreement”). In accordance with the
Framework Agreement, our Company agreed to acquire 54% of the share capital of Novelic by: (a) acquisition of
17% of the share capital of Novelic held by each of the Sellers for an aggregate consideration of EUR 32,514,540
(“Purchase Price”), and (b) acquisition of new shares issued by Novelic, amounting to acquisition of 3% of the
share capital of Novelic, for a consideration of EUR 7,582,620 (“Capital Contribution” and together with the
Purchase Price, the “Consideration”). The Consideration was required to be paid by our Company in tranches as
provided under the Framework Agreement. Our Company has made a payment of EUR 23,635,392 towards
Purchase Price and RSD 49,578,770 towards Capital Contribution in September 2023 and is required to pay the
remaining EUR 8,879,148 towards Purchase Price and RSD 839,362,860 towards Capital Contribution on or
before September 5, 2025 in two tranches: (a) first tranche of EUR 2,959,716 (i.e., ¥ 264,174,838.26") and RSD
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593,171,251 (i.e., ¥ 451,071,146.11") (“First Tranche”) and (b) second tranche of EUR 5,919,432 (i.e., X
528,349,676.53") and RSD 246,191,610 (i.e., ¥ 187,213,947.91") (“Second Tranche”) .

"Presented as converted taking into account foreign exchange rate (a) as of September 6, 2023 for EURO, i.e., EURO 1.00 = ¥ 89.25682 and
(b) as of September 11, 2023 for RSD, i.e., RSD 1.00 = ¥ 0.76044.

In relation to acquisition of share capital of Novelic, our Company and the Sellers, entered into a shareholders’
agreement on August 23, 2023 (“SHA”), to govern the inter-se rights of the shareholders of Novelic, including
certain rules concerning, inter alia, corporate governance, day-to-day operation of Novelic and disposal of shares
in Novelic. Our Company has a right to appoint two members on the board of Novelic, amongst other rights, as
provided under the SHA.

Our Company proposes to utilize an estimated amount of ¥ 715.56 million from the Net Proceeds towards the
payment of the Second Tranche, which is required to be paid by our Company.

3. Pursue strategic investments and organic and inorganic growth opportunities

We look to pursue strategic investments and organic and inorganic growth opportunities and we have over the
years acquired technological capabilities that have helped expand our product offerings and scale our operations.
We evaluate organic and inorganic growth opportunities to fuel our growth ambitions. In the near to medium term,
We may pursue acquisitions to enhance our strategic position and expand into new markets within the mobility
sector in both automotive and non-automotive domains. Pursuant to our overall strategy to continue scaling our
business, we intend to keep pursuing strategic investments and acquisitions which are complementary to our
business, and which will enhance our product capabilities.

We continue to selectively pursue opportunities for evaluating potential targets for strategic investments,
acquisitions and partnerships, that complement and enhance our product offerings, strengthen or establish our
presence in our targeted markets, or enable us to gain access to technology and customer portfolio of the target
entities, or benefits the development of our existing products. We have in the past completed strategic acquisitions
to supplement our product offerings and integrate such acquired businesses to further strengthen our portfolio.

In Fiscal 2020, we completed the acquisition of (a) Comstar Automotive Technologies Private Limited, along
with its step-down subsidiaries namely, Comstar Automotive USA LLC and Comstar Automotive Technologies
Services Private Limited, and (b) Comstar Automotive Hong Kong Limited along with its subsidiaries, namely,
Comstar Automotive (Hangzhou) Co. Ltd., Comenergia Automotive Technologies Mexicana, S. DER.L. DEC.V,
Comstar Hong Kong Mexico No. 1, LLC, Comestel Automotive Technologies Mexicana Ltd and Comestel
Automotive Technologies Mexicana, S. DE R.L.DE C.V, in order to expand our portfolio of systems and
components. We completed the acquisition of a 54% stake in NOVELIC d.o.0 Beograd-Zvezdara (“Novelic”) in
Fiscal 2024 and have acquired capabilities such as mmwave radar sensing and chip designing. With Novelic’s
capabilities in sensors and perception solutions, we intend to expand in the area of ADAS and intelligent vehicle
technologies. Further, apart from roof top solar panels in some of our plants, in Fiscal 2024, our Company has
made an investment in special purpose vehicle for setting up a captive power generating facility in the state of
Haryana and Maharashtra with a developer, for solar capacity of 14.85 MWp and 4.00 MWp, respectively, which
will help us in generating green energy for our operations and reducing our carbon foot print. As part of our
inorganic growth measures, we look to strategically acquire businesses that offer products and technologies
similar to ours that help us expand our product portfolio and improve performance of our existing products. We
intend to seek attractive inorganic opportunities that we believe will fit well with our strategic business objectives
and growth strategies.

We believe that we have significantly benefitted from the acquisition undertaken by us in the past. The table below
summarizes the key acquisitions that we have undertaken in the past 10 years:

Year Entity Acquired Acquisition price  Mode of Benefits
(in T million) funding
Fiscal 2024 NOVELIC d.o.0 Beograd-Zvezdara 3,506.37 Internal  Acquired capabilities such as

Accrual  mmwave radar sensing and chip

and/or  designing. This acquisition will

Equity  also enable us to expand in the
area of ADAS and intelligent
vehicle technologies.
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Year Entity Acquired Acquisition price  Mode of Benefits

(in X million) funding
Fiscal 2020 Comstar Automotive Technologies 8,290.00  Equity  Acquired capabilities such as
Private Limited, along with its step- motor design, development and
down subsidiaries namely, Comstar manufacturing to enable us to
Automotive USA LLC and Comstar expand our business in electric
Automotive Technologies Services vehicle market.

Private  Limited; and Comstar
Automotive Hong Kong Limited
along with its subsidiaries, namely,
Comstar Automotive (Hangzhou)
Co. Ltd., Comenergia Automotive
Technologies Mexicana, S. DE R.L.
DE C.V, Comstar Hong Kong
Mexico No. 1, LLC, Comestel
Automotive Technologies Mexicana
Ltd and Comestel Automotive
Technologies Mexicana, S. DE R.L.
DE C.V

Rationale for acquisitions:

We have successfully acquired and integrated companies in the past, and we intend to continue to grow
inorganically through acquiring and integrating companies that complement our competencies and enable us to
achieve our business objectives. Our Company intends to acquire such companies which (i) are in the similar line
of business as our Company, with the intention of expanding our product portfolio; (ii) are in a complementary
line of business to our Company’s existing businesses which will benefit to add additional capabilities to the
existing line of business in the interest of attaining speed to market new products; (iii) enables us to acquire new
capabilities to serve existing customers and/or acquire new customers and for new business opportunities within
mobility sector; or (iv) will enhance our geographical reach and strengthen market share in existing markets.

The actual deployment of the funds will depend on several factors, including the timing, nature, size and humber
of strategic acquisitions undertaken, as well as general factors affecting our results of operation, financial
condition and access to capital. These factors will also determine the form of investment for these potential
investments, i.e., whether they will involve equity, debt or any other instrument or combination thereof. The
amount of Net Proceeds to be used towards strategic investments or towards organic and organic growth
opportunities will be based on our management’s decision. As on the date of this Preliminary Placement
Document, our Company has not entered into any definitive agreement for investment or acquisition for which it
intends to utilize Net Proceeds. For further details, see “Risk Factor — Qur funding requirements and the
proposed deployment of Proceeds have not been appraised by any bank or financial institution or any other
independent agency or the BRLMs.” on page 63. We intend to utilize X 8,400.00 million from the Net Proceeds
towards strategic investments and organic and inorganic growth opportunities which may be undertaken by March
31, 2027.

4. Purchase of fixed assets, including, equipment and machinery

As on the date of this Preliminary Placement Document, we have ten manufacturing and assembly plants across
India, China, Mexico and USA, of which six are located in India. See, “Our Business — Our Operations -
Manufacturing Locations” on page 175. We intend to expand business operations in our existing and future/
upcoming manufacturing plants manufacturing differential gears, differential assemblies, other gears, motors and
motor controllers. On an ongoing basis, we procure equipment/ machinery, which are utilized for our business
operations, based on the future requirements estimated by our management. We propose to utilize ¥ 673.00 million
from the Net Proceeds towards funding the capital expenditure towards procurement and installation of fixed
assets, including, plant and machinery and related infrastructure at (a) our manufacturing plants at Gurugram,
Haryana, India; Manesar, Haryana, India; and Pune, Maharashtra, India to enhance our production capacity and/or
capability for differential gears, differential assemblies and other gears and (b) our manufacturing plant at
Chennai, Tamil Nadu, India to enhance our production capacity and/or capability for motors and motor controllers.

The break-down of the estimated cost for purchase of fixed assets, including, equipment and machinery is set
forth below, which is based on the existing purchase orders:
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S. No.

10.

11.

12.

13.

14.

15.

16.

Short

description
Heat treatment
furnace

Single Spindle
CNC machine
Endo gas
generator
Waukee  flow
meter
Differential case
machine line
automation
Turning
machine

Vertical turning
lathe machine
Vertical  turret
lathe machine
Fixtures for heat
treatment
furnace

Gear chamfering
machine

Gear  grinding
machine
Compressed air
system, cooling

water  system,
dm water system
& dg exhaust
system

Laser welding
device

Laser welding
machine
Building - civil,
electrical,
interior

EV lines

machines  and
accessories

Details of Assets

Sealed quench furnace, oil tank, RPM
monitoring, digital flow meter,
MIMIC display, filtering system,
pressure gauges with installation
charges

Single spindle CNC machine

Endo gas generator, 3 way line, orifice
line, digital thermometer, preheating
furnace, PLC, exhaust hoods, N2
injection, HT cable and
installation/erection

Waukee flow meter, lance tube and
erection commissioning
Differential case machine
automation

line

Turning machine
Vertical turning lathe machine
Vertical turret lathe machine

Base plate, corner post, plus grid, plain
grid, spacer, mesh, suspender, gear
link, tie bar, cooling water system
CNC gear chamfering machine

Gear grinding machine

Compressed air system, cooling water
system, dm water system, DG exhaust
system and erection charges

Laser welding device

EA6 system, combination system,
brushing unit, filter system, induction
heating system, feeder and robot

Preliminary civil work, sub structure
works, super structure works, civil
finishing works - plant extension, STP

expansion work, building interior
work, raw water storage tank
construction, etc.

Chain pole production line, auto
balancer for rotors, drive auto
balancing machine, motor fully

functional  2IN1, PAT-tightening
electrical items, handy flex unit with
rotary encoder, potting oven pallet,
crow foot attachment, rotary - single
axis  positioner, conveyor and
conveyor side, crimping machine,
crimp analyser, dishwasher machine,
fresh air processing unit, refnets unit
for indoor, light fittings, MS conduit

Capital
commitment
in open
purchase
orders as of
July 31, 2024
(in X million)

25.36

32.10

36.52

10.91

54.40

81.30
56.72
18.40

41.23

23.04
98.36

23.51

22.39

161.15

100.85

199.57

Amount Paid
against
capital

commitment

(in * million)

9.70

14.61

21.76

231

19.95

4.48

3.43

86.98

Balance
capital
commitment
(in  million)

15.65

32.10

21.91

10.91

32.64

81.30
56.72
18.40

41.23

20.73
78.41

23.51

17.91

161.15

97.42

112.59
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S. No. Short

description

Details of Assets

Capital
commitment
in open
purchase

Amount Paid
against
capital

commitment

Balance
capital
commitment
(in  million)

orders as of
July 31, 2024
(in X million)

(in * million)

pipe, cast iron earth electrode, earth
wire, power cable, segment winding
multi strand, microscope, etc.

Hub motor performance tester, tester-
drive, bidirectional dc  source,
bidirectional power supply, power
panel, etc.

Vector canoe SW, multi basic
development suite for C/C++,
windchill (advanced) PLM software,
windchill part classification, windchill
CREO data - management and vis,
windchill extensions - engineering
CAP assembly tool, tool for brush
holder assembly, tool for brush holder
assembly, ST gear tool, NSS HSG
tool, bobbin assembly die
development, seal assembly tool,
damper tool, lamination pack, tool for
CPRM 5T core pack assembly, tool for
frame assembly, etc.

HSG tools

17. Tester machines 50.64 14.21 36.43

and fixtures

18. Software 14.21 - 14.21

19. Starter
tools

other 23.11 9.21 13.89

20. Starter
tools
21. EV tools

housing 18.20 7.10 11.10
tool for CPMEST-Rotor, tool for
CPMEST- Stator, 12”rim assembly
tools

Paper insertion machine, STR arm
paper insertion machine, STR arm pin
lacing machine, paper insertion

machine

6.50 2.25 4.25

22. Starter machines 9.35 2.98 6.37

1,107.81 198.96 908.85

We have already placed orders with the vendors for the aforesaid fixed assets, including, equipment and machinery
and have made certain advance payments. We are required to make balance payments amounting to < 908.85
million under such purchase orders and propose to utilize * 673.00 million from the Net Proceeds towards such
balance payments, based on the management’s discretion as per business requirements. No second-hand or used
machinery is proposed to be purchased out of the Net Proceeds. The quantity of equipment to be purchased is
based on management estimates and our business requirements. Our Company shall have the flexibility to deploy
such fixed assets, including, equipment and machinery according to the business requirements of our Company
and based on estimates of our management.

5. General Corporate Purpose

Our Company proposes to deploy the balance Net Proceeds aggregating to X [e] million towards general corporate
purposes, subject to such amount not exceeding 25% of the Gross Proceeds. The general corporate purposes for
which our Company proposes to utilize the Net Proceeds include strategic initiatives, working capital
requirements, business development activities, funding growth opportunities, including acquisitions and meeting
exigencies, meeting expenses, other expenditure considered expedient by our Company, as may be applicable and
approved by our Board, from time to time.

In addition to the above, our Company may utilize the Net Proceeds towards other expenditure considered
expedient and as approved periodically by our Board or a duly appointed committee thereof, subject to compliance
with applicable laws, including necessary provisions of the Companies Act.

The quantum of utilization of funds towards each of the above purposes will be determined by our Board, based

on the amount actually available under this head and the business requirements of our Company, from time to
time.
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If the Net Proceeds are not completely utilized for the purposes stated hereinabove by such periods due to factors
such as (i) economic and business conditions; (ii) increased competition; (iii) delay in procuring equipment; (iv)
other commercial considerations, the same would be utilized (in part or full) in the subsequent periods as may be
decided by our management, in accordance with applicable laws.

Monitoring of utilization of funds

Pursuant to Regulation 173A of the SEBI ICDR Regulations, our Company has appointed CRISIL Ratings
Limited, a credit rating agency registered with the SEBI, as the monitoring agency (“Monitoring Agency”) by
way of an agreement dated September 4, 2024, as the size of our Issue exceeds Z 1,000.00 million. The Monitoring
Agency shall submit its report to our Company in the format specified in Schedule XI of the SEBI ICDR
Regulations on a quarterly basis, till 100% of the Net Proceeds of the Issue have been utilized. The board of
directors and the management of our Company will provide their comments on the findings of the Monitoring
Agency as specified in Schedule XI. Our Company shall, within 45 days from the end of each quarter, upload the
report of the Monitoring Agency on our website, https://sonacomstar.com/, and also submit the same to the Stock
Exchanges.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose
to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall (i)
prepare a statement of funds utilized for purposes other than those stated in this Preliminary Placement Document
and place it before the Audit Committee and make other disclosures as may be required until such time as the Net
Proceeds remain unutilized; and (ii) disclose every year, the utilization of the Net Proceeds during that year in its
annual report. Such disclosure shall be made only until such time that all the Net Proceeds have been utilized in
full. The report of the Monitoring Agency shall be placed before our Audit Committee on a quarterly basis,
promptly upon its receipt.

Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to
the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization of
the proceeds of the Issue from the Objects, as stated above; and (ii) details of category wise variations in the actual
utilization of the proceeds of the Issue from the Obijects, as stated above. This information will also be published
on our website simultaneously with the interim or annual financial results and explanation for such variation (if
any) will be included in our Director’s report, after placing the same before the Audit Committee.

Interim use of Net Proceeds

Pending utilization of the Net Proceeds towards the purposes described in this section, our Company intends to
deposit the Net Proceeds in one or more scheduled commercial banks included in the Second Schedule of the
Reserve Bank of India Act, 1934 or to temporarily invest the funds in creditworthy instruments, including money
market / mutual funds, as approved by the Board and/or a duly authorized committee of the Board, from time to
time, and in accordance with applicable laws. Such investments would be in accordance with the investment
policies as approved by our Board from time to time and applicable laws. In accordance with applicable laws, we
undertake to not utilize proceeds from the Issue unless Allotment is made and the corresponding return of
Allotment is filed with the RoC and final listing and trading approvals are received from each of the Stock
Exchanges.

Other confirmations

Our Company’s management will have flexibility in deploying the Net Proceeds received by our Company from
the Issue in accordance with applicable laws.

Neither of our Promoters, members of the Promoter Group nor our Directors are making any contribution either
as part of the Issue or separately in furtherance of the Objects. Since the Issue is only made to Eligible QIBs, our
Promoters, members of the Promoter Group, Directors, Key Managerial Personnel or Senior Management are not
eligible to subscribe to the Issue.
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CAPITALIZATION STATEMENT

The following table sets forth the capitalization statement of our Company, on a consolidated basis, as of June 30,
2024, which is derived from the Unaudited Condensed Interim Financial Statements and adjusted to give effect

to the receipt of the Gross Proceeds of the Issue.

This table should be read in conjunction with “Risk Factors”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and other financial information contained in the “Financial

Information” beginning on pages 46, 91 and 259, respectively.

(in Z million, except ratios)

Particulars

Current borrowings (A)

Non-current borrowings (including current maturities of long-term
borrowings) (B)

Total borrowings (A+B = C)

Equity Share Capital
Other Equity
Total equity (D)

Ratio: Non-current borrowings (including current maturities of
long-term borrowings) /Total equity (B/ D)
Ratio: Total borrowings (C)/ Total equity (D)

Pre-Issue (as at June
30, 2024)

2,023.29
438.07

2,461.36
5,864.61
22,142.48
28,007.09
1.6%

8.8%

Amount after
considering the Issue

(i.e., Post Issue)

HHN

* Will be finalized upon determination of the Issue Price.
# Adjustments do not include Issue related expenses.
" As adjusted to reflect the number of Equity Share issued pursuant to the Issue.

85



CAPITAL STRUCTURE

The Equity Share capital of our Company, as of the date of this Preliminary Placement Document, is set forth
below:
(in 3, except share data)

Particulars Aggregate nominal value
A) AUTHORIZED SHARE CAPITAL
1,148,500,000 Equity Shares of face value of 10 each 11,485,000,000
1,500,000 Preference Shares of face value of 2 10 each 15,000,000

B) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE ISSUE
586,472,482 Equity Shares of face value of X 10 each 5,864,724,820

C) PRESENT ISSUE IN TERMS OF THIS PRELIMINARY PLACEMENT DOCUMENT
Up to [e] Equity Shares aggregating to ¥ 24,000 million ® [o]

D) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE ISSUE

[e] Equity Shares [e]
E) SECURITIES PREMIUM ACCOUNT

Before the Issue (as on the date of this Preliminary Placement Document) 5,680,810,000

After the Issue® [e]

@ The Issue has been authorized and approved by our Board of Directors pursuant to its resolution passed on July 24, 2024. Subsequently,
our Shareholders have authorized and approved the Issue through a special resolution on August 30, 2024.

@ To be determined upon finalization of the Issue Price. The securities premium account after the Issue is calculated on the basis of Gross
Proceeds.

Equity Share Capital history of our Company

The following table sets forth the history of the equity share capital of our Company:

Date of allotment/ Number of Face value Issue price/ Nature of Reason/
buy back Equity per Equity Exercise price consideration Nature of allotment
Shares Share per Equity
allotment/ ®) Share (%)
bought back

October 27, 1995 7 10 10 Cash Initial subscription to
the MoA

June 19, 1998 11,249,993 10 10 Cash Further allotment

June 19, 1998 3,750,000 10 15 Cash Further allotment

September 13, 1999 269,000 10 30 Cash Further allotment

March 7, 2005 (3,750,000) 10 NA NA Reduction of Equity
Share capital®

February 16, 2007 16,199,376 10 32.10 Cash Further allotment

July 5, 2019 22,028,503 10 384.83 Cash Further allotment

July 9, 2019 (2,592,935) 10 314.01% Cash Buyback of Equity
Shares by our
Company®

January 27, 2021 594,436" 10 384.83 Cash” Conversion of

Preference Shares into
Equity Shares®

February 10, 2021 525,232,180 10 NA NA Bonus issue

June 21, 2021 10,309,278 10 291 Cash Allotment pursuant to
initial public offering

October 26, 2021 1,062,872 10 38.34 Cash Allotment pursuant to

the exercise of options
under ESOP 2020
October 28, 2022 601,506 10 38.34 Cash Allotment pursuant to
the exercise of options
under ESOP 2020
January 24, 2023 450,366 10 38.34 Cash Allotment pursuant to
the exercise of options
under ESOP 2020
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Date of allotment/ Number of Face value Issue price/ Nature of Reason/

buy back Equity per Equity Exercise price consideration Nature of allotment
Shares Share per Equity
allotment/ ®) Share (%)
bought back
May 3, 2023 11,000 10 38.34 Cash Allotment pursuant to

the exercise of options
under ESOP 2020

October 25, 2023 1,026,228 10 38.34 Cash Allotment pursuant to
the exercise of options
under ESOP 2020

March 14, 2024 5,968 10 38.34 Cash Allotment pursuant to

the exercise of options
under ESOP 2020

April 30, 2024 12,768 10 38.34 Cash Allotment pursuant to
the exercise of options
under ESOP 2020

July 16, 2024 11,936 10 38.34 Cash Allotment pursuant to
the exercise of options
under ESOP 2020

Total 586,472,482

“Consideration for such Equity Shares was paid at the time of issuance of Preference Shares.

#Excludes buyback distribution tax of T 70.82 per Equity Share paid by our Company.

Pursuant to the order dated March 7, 2005 passed by the High Court of Delhi and the resolution dated December 14, 2004 passed by
our Shareholders, the paid-up Equity Share capital of our Company was reduced from ¥ 152,690,000 divided into 15,269,000 Equity
Shares each to T 115,190,000 divided into 11,519,000 Equity Shares by cancelling and extinguishing 3,525,000 Equity Shares held by
Indus East Holding Limited and 225,000 Equity Shares held by Sutter Hill Investment Mauritius Limited at a price of ¥ 32 per Equity
Share.

@ Buyback of 2,592,935 Equity Shares held by Sona Autocomp Holding Private Limited vide resolution of the Board and Shareholders,
each dated July 5, 2019. The buyback was completed on July 9, 2019, and the total consideration involved in the buyback was < 814.21
million.

®  Allotment of 594,436 Equity Shares to Singapore Topco pursuant to the conversion of 594,436 Preference Shares allotted to Singapore
Topco on July 5, 2019.

Preference Shares capital history of our Company

As on the date of this Preliminary Placement Document, there are no outstanding preference shares.
Employee Stock Option Plan

ESOP 2020

Pursuant to the resolution of our Board dated August 14, 2020, and resolution of our Shareholders’ dated
September 30, 2020, our Company instituted the Employee Stock Option Scheme, 2020 (“ESOP 2020”) to
provide for the grant of options to employees of our Company who meet the eligibility criteria under the ESOP
2020. The ESOP 2020 is in compliance with the Securities and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021, as amended. The details of the stock options outstanding under the
ESOP 2020 as of the date of this Preliminary Placement Document are as follows:

Scheme Total number of Total number Total Total Total Total number
options under the of options number of number of number of of options
ESOP scheme granted options options options outstanding
vested exercised lapsed or
forfeited
ESOP 2020 3,342,672 3,263,220 3,220,428 3,182,644 42,792 37,784
ESOP 2023

Pursuant to the resolution of our Board dated May 3, 2023, and resolution of our Shareholders’ dated July 19,
2023, our Company instituted the Sona Employee Stock Option Plan, 2023 (“ESOP 2023”) to provide for the
grant of options to employees of our Company who meet the eligibility criteria under the ESOP 2023. The ESOP
2023 is in compliance with the Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, as amended. The details of the stock options outstanding under the ESOP 2023
as of the date of this Preliminary Placement Document are as follows:
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Scheme Total number of Total number Total Total Total Total number

options under the of options number of number of number of of options
ESOP scheme granted options options options outstanding
vested exercised lapsed or
forfeited
ESOP 2023 7,610,402 6,926,600 Nil Nil Nil 6,926,600

Other confirmations

Except the options granted pursuant to ESOP 2020 and ESOP 2023, there are no outstanding warrants, options or
rights to convert debentures, loans or other instruments into, or which would entitle any person any option to
receive Equity Shares as on the date of this Preliminary Placement Document.

The Promoters, the Directors, the members of the Senior Management and the Key Managerial Personnel of our
Company do not intend to participate in the Issue.

There will be no change of control of our Company pursuant to the Issue.

Except as mentioned under “- Equity Share Capital history of our Company”, our Company has not made any
allotment of Equity Shares or preference shares, including for consideration other than cash, in the one year
immediately preceding the date of filing of this Preliminary Placement Document.

Our Equity Shares have been listed for a period of at least one year prior to the date of the issuance of the notice
to convene the meeting of our Shareholders, i.e. July 24, 2024, for approving the Issue.

Proposed Allottees in the Issue

In compliance with the requirements of Chapter VI of the SEBI Regulations, Allotment shall be made by our
Company, in consultation with the Book Running Lead Managers, to Eligible QIBs only, on a discretionary basis.
For details of the names of the proposed Allottees, and the percentage of post-Issue capital that may be held by
them, please see “Details of Proposed Allottees” beginning on page 516.

Pre-Issue and post-Issue shareholding pattern

The following table provides the pre-Issue shareholding pattern as of September 3, 2024, and the post-lssue
shareholding pattern:

Pre-lIssue Post-Issue*
Category No. of Equity % of No. of Equity % of
Shares held shareholding Shares held shareholding
A. Promoter / Promoter Group holding

Sr.
No.

1. Indian
Individuals 935 0.00 [o] [e]
Bodies corporate 174,209,648 29.71 [e] [o]
Others (Promoter Trust) 72 0.00 [o] [o]
2. Foreign - - [e] [e]
Sub-Total (A) 174,210,655 29.71 [] [®]
B. Public holding
Institutional investors 364,147,678 62.09 [e] [o]
Non- Institutional investors - - [e] [e]
Bodies corporate 4,542,382 0.77 [e] [e]
Resident Individuals 39,871,739 6.80 [e] [o]
Directors and their relatives 303,000 0.05 [e] [o]

(excluding independent directors and
non-executive directors)

KMPs 15,768 0.00 [e] [o]
Others including non-resident 3,381,260 0.58 [e] [e]
Indians (NRIs)

Sub - Total (B) 412,261,827 70.29 [e] [e]
Grand Total (A+B) 586,472,482 100.00 [o] [o]

“The post-Issue shareholding pattern has been intentionally left blank and will be filled in the Placement Document.
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DIVIDENDS

The declaration and payment of dividends on our Equity Shares, if any, will be recommended by our Board and
approved by our Shareholders, at their discretion, subject to the provisions of our Articles of Association, dividend
distribution policy and the applicable laws including Companies Act together with the applicable rules issued
thereunder. Our Board may also, from time to time, declare interim dividends. For further information, see
“Description of the Equity Shares” beginning on page 235.

The dividend distribution policy of our Company was approved and adopted by our Board on January 27, 2021.
The dividend, if any, will depend on a number of factors, including but not limited to our Company’s profits
earned during the financial year, accumulated reserves and distributable profits, working capital and capital
expenditure requirement, financial commitments with respect to the borrowing undertaken/proposed to be
undertaken, capital requirements for maintenance of appropriate capital adequacy ratio, provisioning for financial
implications arising out of unforeseen events and/or contingencies, past dividend declaration trend of our
Company, and such other factors and/ or material events which our Board may consider relevant. In addition, the
dividend, if any, will also depend on a humber of external factors including but not limited to legal requirements/
regulatory restrictions, macro-economic environment, cost of borrowing and covenants, if any, with lenders,
business outlook for the future years; and prevalent market practices.

Further, our shareholders may not expect dividend in certain circumstances including but not limited to broad
adverse macroeconomic scenario which may require the Board to retain a larger portion of profits to build up
reserves, proposed expansion/diversification plans requiring higher capital allocation, decision to undertake any
acquisitions, amalgamation, merger, joint ventures etc. which requires significant capital outflow, regulatory
restrictions / obligations which may restrict the issue of dividends, requirement of higher working capital to
support business and operations of our Company’s proposal for corporate action requiring significant capital
outflow such as buy-back of securities, cost of raising funds from alternate sources-funds for meeting contingent
liabilities, in the event of loss or inadequacy of profit or cash flow available for distribution, other factors beyond
control of our Company like natural calamities, fire etc. effecting the operations of our Company and any other
factor as deemed appropriate by the Board of Directors. For details in relation to risks involved in this regard, see
“Risk Factors - We cannot guarantee payment of dividends on the Equity Shares in the future.” on page 69.

The dividends (including interim dividend, if any) declared and paid by our Company on the Equity Shares from
April 1, 2024, till the date of this Preliminary Placement Document and during Fiscals 2024, 2023 and 2022 are
as follows:

April 1, 2024 till Fiscal 2024 Fiscal 2023 Fiscal 2022
the date of this
Particulars Preliminary
Placement
Document”
Face value of Equity Shares (X per 10 10 10 10
Equity Share)
Dividend (interim) per Equity Nil 1.53 1.28 0.77
Share (in })
Dividend (final) per Equity Share 1.53 1.53 0.77 Nil
(in3)
Rate of dividend (interim) (%) Nil 15.3 12.8 7.7
Rate of dividend (final) (%) 15.3 15.3 7.7 Nil
Dividend distribution tax (in N.A. N.A. N.A. N.A.
million)
Dividend paid (in % million) 897.28 1,792.94 1,199.27 449.95
Mode of Payment Electronic

*The shareholder of our Company declared the final dividend of € 1.53 per Equity Share of our Company in the Annual General Meeting held
on June 28, 2024, which was recommended by the Board of Directors at their meeting held on April 30, 2024. The final dividend was paid to
those shareholders whose names appear in the register of members beneficial owners on June 14, 2024.

** The shareholder of our Company declared the final dividend of ¥ 1.53 per Equity Share of our Company in the Annual General Meeting
held on July 19, 2023, which was recommended by the Board of Directors at their meeting held on May 3, 2023. The final dividend was paid
to those shareholders whose names appear in the register of members / beneficial owners on June 30, 2023. The Board of Directors in its
meeting held on January 23, 2024 has declared an interim dividend of ¥ 1.53 (One rupee and fifty-three paisa only) per Equity share of our
Company having face value of ¥ 10 (Indian rupees ten only) each to those shareholders whose names appear in the register of members /
beneficial owners on February 5, 2024, and the dividend was paid on February 15, 2024.

*** The shareholder of our Company declared the final dividend of € 0.77 per Equity Share of our Company in the Annual General Meeting
held on July 14, 2022, which was recommended by the Board of Directors at their meeting held on May 5, 2022. The final dividend was paid
to those shareholders whose names appear in the register of members / beneficial owners on June 30, 2022.

89



The Board of Directors in its meeting held on January 24, 2023, has declared an interim dividend of ¥ 1.28 per Equity Share of our Company
having face value of ¥ 10 each to those shareholders whose names appear in the register of members / beneficial owners on February 6, 2023.
****The Board of Directors in its meeting held on February 1, 2022, had declared an interim dividend of ¥ 0.77 per Equity Share of our
Company having face value of ¥ 10 each to those shareholders whose names appeared in the register of members / beneficial owners on
February 14, 2022, and the dividend was paid on February 25, 2022.

The amounts paid as dividends in the past are not necessarily indicative of the dividend distribution policy of our
Company or dividend amounts, if any, in the future. Investors are cautioned not to rely on past dividends as an
indication of the future performance of our Company or for an investment in the Equity Shares offered in the
Issue. There is no guarantee that any dividends will be declared or paid or that the amount thereof will not be
decreased in the future.

The Equity Shares to be issued in connection with the Issue shall qualify for all dividends, including interim
dividend, if any, that is declared, and record date thereof occurs after Allotment.

The details of interest coverage ratio of our Company for the three months ended June 30, 2024 and June 30, 2023
and for Fiscals 2024, 2023 and 2022 and, are as follows:

(2 in million)
For the financial years ended/ as at
Particulars June 30, 2024 June 30, 2023 March 31, March 31, March 31,
2024 2023 2022
EBIT* (A) 1,974.91 1,576.86 7,058.20 5,294.01 4,371.62
Finance cost (B) 86.16 53.37 257.98 169.27 182.57
Interest coverage ratio in 2992 29.55 27 36 31.28 93.94

times (A/B)
* EBIT means profit before exceptional items and tax + finance cost
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with
our “Financial Information” on page 259. Unless otherwise indicated or the context otherwise requires, the
financial information for Fiscals 2024, 2023 and 2022 included herein is derived from the Audited Consolidated
Financial Statements included in this Preliminary Placement Document and the financial information for the three
months ended June 30, 2024 and June 30, 2023 included herein is derived from the Unaudited Condensed Interim
Financial Statements, respectively, included in this Preliminary Placement Document. For further information,
see “Financial Information” on page 259.

Unless otherwise stated, or the context otherwise requires, the financial information used in this section is derived
from our Audited Consolidated Financial Statements included in this Preliminary Placement Document on page
259.

Ind AS differs in certain respects from Indian GAAP, IFRS and US GAAP and other accounting principles with
which prospective investors may be familiar. Please also see “Risk Factors — Significant differences exist
between Ind AS and other accounting principles, such as Indian GAAP, IFRS and US GAAP, which may be
material to investors’ assessments of our financial condition, result of operations and cash flows ” on page 6.

This discussion contains certain forward-looking statements that involve risks and uncertainties. Our actual
results may differ materially from those anticipated in these forward-looking statements as a result of certain
factors, such as the risks set forth in the chapters entitled “Risk Factors” and “Forward-Looking Statements”
on pages 46 and 18, respectively.

Data included in this section in relation to certain operating metrics, financial information not otherwise included
in the Audited Consolidated Financial Statements, and certain business information and data (such as income
from sale of goods with end-use in North America, Europe, India and Asia (excluding India), income from sale of
goods from our top ten customers and income from sale of goods derived from the BEV market, among others)
have been reviewed and verified by SCV & Co. LLP.

Industry and market data used in this section have been extracted from the CRISIL Report which has been
commissioned by us exclusively in connection with the Issue. Neither we, nor any of the BRLMs, nor any other
person connected with the Issue has verified any information in these industry reports. For further details and
risks in relation to commissioned reports, see “Risk Factors - This Preliminary Placement Document discloses
information from the CRISIL Report which is a paid report and commissioned by us exclusively in connection
with the Issue and any reliance on such information for making an investment decision in the Issue is subject
to inherent risks”’ on page 62.

Overview

We are an India based mobility technology company, designing, manufacturing and supplying highly engineered,
mission critical, bespoke systems and components to automotive original equipment manufacturers (“OEMs”)
across North America, Europe, India and Asia (excluding India), for both electrified and non-electrified powertrain
segments. We are a global supplier with manufacturing and assembly facilities located globally, and our company
has experienced year-on-year transformative growth, guided by our corporate values of integrity, vitality, agility
and frugality. In the three year period since becoming publicly listed in 2021, we have doubled many of our key
financial metrics. For example in Fiscal 2024, our revenue and EBITDA have doubled from Fiscal 2021 and our
PAT is 2.4x higher compared to Fiscal 2021. In Fiscal 2024, we derived 321,631.78 million representing 70.1%
of our income from sale of goods with end-use in the overseas markets, including 39.4% (312,149.18 million) in
North America, 24.6% (%7,594.90 million) in Europe and 5.4% (X1,657.58 million) in Asia (excluding India), and
28.3% (%8,723.99 million) of our income was derived from sale of goods with end-use in India.

Our mission is to be a leader in the technology we invest in and give our customers an edge over the rest, while
designing and building products that will help enable the future of mobility. As a result, we are a technology and
innovation driven company with a strong focus on research and development (“R&D”). To meet the evolving
demands of our customers, we provide electrical and mechanical systems, sensors and embedded software
solutions. The EV market is a particular focus for us, and we have the ability to design high power density EV
systems handling high torque requirements with a lightweight design, while meeting durability, performance and
NVH specifications. We also supply differential assemblies, differential gears, traction motors and controllers to
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customers in North America, Europe, India and Asia (excluding India), for use in hybrid and battery electric
vehicles, electric two-wheelers and electric three-wheelers. We have also received certification under India’s auto
production linked incentive scheme for our hub-wheel drive motors and traction motors for electric two and three
wheelers. These capabilities have helped us increase our sales to the EV market at a CAGR of 62.5% from
%2,052.46 million in Fiscal 2021 to X8,800.57 million in Fiscal 2024, representing 28.6% of our income from sale
of goods.

According to the CRISIL Report, technological advancements, government incentives, heightened environmental
awareness, infrastructure development and cost competitiveness drive electric vehicle growth. With consumers
and governments increasingly emphasizing sustainability and clean transportation, the electric vehicle market is
ready for sustained growth and innovation. With our product offerings spanning across all types of conventional
and electrified powertrains, we are well-positioned to gain from high growth industry trends as well as various
initiatives introduced by the Gol to facilitate the growth of the automotive industry in India.

Some of the key high growth industry trends from which we expect to benefit are set forth below.

. In India, retail sales for electric two-wheelers is expected to grow at a CAGR of 40% - 42% between
Fiscals 2024 to 2031, according to the CRISIL Report. We supply traction motors and motor control units
for use in the electric two-wheeler and three-wheeler segments.

. Global electric vehicle market, in volume terms, is expected to grow at a CAGR of 9.6% from 2024 to
2029, with battery electric vehicles, plug-in hybrid electric vehicles and hybrid electric vehicles to grow
at a CAGR of 13.92%, 10.62% and 6.70% respectively.

For Fiscals 2022, 2023 and 2024, we had EBITDA 0f 25,591.01 million, 6,958.17 million and 39,020.97 million
amounting to EBITDA margins of 26.2%, 26.0% and 28.3%, respectively.

In Fiscal 2024, we acquired a majority stake in NOVELIC, a Serbia-based company, which had capabilities in
mmWave radar technology. With this acquisition, our portfolio is further diversified, and we continue to advance
to more intelligent, connected and personalised mobility. Our focus is on building a radar solutions and
semiconductor chip design business on top of one that provides engineering services in the area of semiconductor
chip design services, radar sensor design, signal processing, perception, and sensor fusion software.

Principal Factors Affecting Our Financial Condition and Results of Operations

Our financial condition and results of operations are affected by numerous factors and uncertainties, including
those discussed in the section titled “Risk Factors” beginning on page 46. The following is a discussion of certain
factors that have had, and we expect will continue to have, a significant effect on our financial condition and
results of operations.

Economic conditions in the markets in which we operate

Our results of operations are dependent on the overall economic conditions in the markets in which we operate,
including India, the US, China, Serbia and Europe. Any change in macro-economic conditions in these markets,
including changes in interest rates, government policies or taxation and political, economic or other developments
could affect our business and results of operations. The automotive market in India may perform differently and
be subject to market and regulatory developments that are dissimilar to the automotive markets in other parts of
the world. While stronger macro-economic conditions tend to result into higher demand for automotive vehicles,
weaker macro-economic conditions tend to result into lower demand for automotive vehicles. Change in demand
in the market segments we currently supply or improvement/deterioration in the automotive market or a change
in regulations, customs, taxes or other trade barriers or restrictions could affect our operations and financial
condition.

Our consolidated income from sale of goods for Fiscal 2024 was %330,819.49 million, which showed a year on
year growth of 20.0% in our consolidated income from sale of goods of 325,679.14 million for Fiscal 2023.
According to CRISIL, the global gross domestic product (“GDP”) is projected to grow at 3.2% in 2024,
unchanged from 2023. For calendar year 2024, the IMF has estimated GDP growth of 2.7%, 0.8% and 4.6% for
US, EU and China, respectively and India’s GDP growth is estimated to be 6.8% in Fiscal 2024.

Ability to adapt to the evolving technological and market trends in the automotive industry towards
electrification of vehicles
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The automotive industry is undergoing significant technological changes, with increasing focus on, among other
things, hybridization and electrification of vehicles. We have been supplying differential gears in the global EV
market since April 2016 and differential assemblies since 2018. We have increased our sales to the BEV market
at a CAGR of 62.5% from %2,052.46 million in Fiscal 2021 to X8,800.57 million in Fiscal 2024, representing
28.6% of our income from sale of goods. We also design and manufacture traction motors and motor controllers
for electric two-wheelers and electric three-wheelers. Continued growth in the EV market driven by willingness
of consumers to adopt electric vehicles and favorable government policies and initiatives that result in shift in
consumer preference towards electric vehicles will enable us to increase our market share in both the Indian and
overseas EV markets and achieve our growth strategy to establish market leadership in the Indian EV segment.
However, the market for electric vehicles is relatively new and rapidly evolving. While, we expect to benefit from
the growing global trend in the automotive industry towards hybridization and electrification of vehicles we also
have a well-diversified portfolio of systems and components designed to cater to both electrified and non-
electrified powertrain segments. Accordingly, we are well-positioned to adapt our business to the changing
consumer demands and behavior, adoption of new technologies, evolving government regulation and industry
standards, policy and economic dynamics associated with the growing trends in the automotive industry, both in
the EV and non-EV segments. For risks related to the EV market, see “Risk Factor — We may not be successful
in implementing our growth strategies”’ on page 50.

Innovation and R&D

To increase our market share, especially in the growing EV market and maintain our margins, we plan to continue
to invest in research and development capabilities to develop technologically advanced automotive components
designed to assist our customers in meeting the market demands for power density, higher torque, light weighting,
durability, quality and economical cost. We believe that our growth from medium to long term will significantly
depend on the effectiveness of our investments to design and introduce innovative new products and enhance
existing products, in particular develop and manufacture innovative systems and components for the EV market.
For Fiscal Years 2022, 2023 and 2024, our total expenditure on R&D amounted to ¥441.72 million, ¥731.55
million and X793.13 million, respectively. Our R&D expenditures as a percentage of revenue from operations
(including foreign exchange gain (net)) were 2.1%, 2.7% and 2.5% for Fiscal Years 2022, 2023 and 2024,
respectively. Although we spend significant amounts on our R&D capabilities, we strive to do so in a cost
effective, targeted manner in line with our goal of making new technologies available to our customers and
expanding our customer base.

New Business Development

Our ability to continuously win new product development programs enhances our competitiveness and market
share. A substantial amount of the new business we are awarded by OEMs is granted well in advance of a program
launch. The launch of new business is a complex process, the success of which depends on a wide range of factors,
including the production readiness of our manufacturing facilities and manufacturing processes and those of our
suppliers, as well as factors related to tooling, equipment, employees, initial product quality and other factors.
Accordingly, we continually seek business development opportunities and participate in a lengthy and rigorous
vendor selection process with our customers, which can take up to two to three years from the date of issue of a
request for quote (“RFQ”) for securing business. We estimate future sales from new product development
programs awarded to us using the projected volume under these programs.

Managing supply chain and operating expenses

Our profitability depends on our ability to manage our supply chain and operating costs. For Fiscal Years 2022,
2023 and 2024, we achieved an EBITDA margin of 26.2%, 26.0% and 28.3%, respectively. We achieved this
through a combination of control measures on input raw material costs with price-adjustment arrangements with
our customers that enable us to pass-through fluctuations in prices of some of our raw material costs to our
customer base, efficiency in manufacturing, making continuous improvement in our production processes and
quality standards through our advanced R&D and technological capabilities and maintaining low overhead costs.
Our focus on shifting our product mix towards higher margin products also enabled us to maintain our EBITDA
margins for Fiscal Years 2022, 2023 and 2024.

We are dependent upon our suppliers’ ability to meet quality specifications and delivery schedules. We also
procure certain key components such as drive assemblies, solenoid assemblies, machined steel components,
carbon brushes assemblies, magnets, required for manufacturing our starter and traction motors, from limited
suppliers in China. The inability of a supplier to meet these requirements, the loss of a significant supplier, or
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work stoppages could have an adverse effect on our ability to meet our customers’ delivery requirements. We are
in the process of implementing a strategy to reduce this dependence.

Further, the cost of our key raw materials and commodity is susceptible to future volatility in commodity prices.
Most of our contracts with customers are structured to pass-through market fluctuations in steel and certain alloy
prices for the differential gears and differential assemblies and in copper prices for the conventional and micro-
hybrid starter motors. Other than the foregoing, our costs may be susceptible to fluctuation in commodity prices
like aluminium and steel for components used in starter motors. We are constantly working on value addition and
value engineering initiatives and procurement of components, which go into our products from local suppliers, in
order to reduce costs and maintain our margins.

In Fiscal Years 2022, 2023 and 2024, our cost of materials consumed and changes in inventories of finished goods
and work-in progress was %9,455.58 million, %12,199.63 million and %13,741.35 million, respectively. As a
percentage of total income, our cost of materials consumed and changes in inventories of finished goods and work-
in progress was 44.0%, 45.4% and 42.8% in Fiscal Years 2022, 2023 and 2024, respectively. Given the nature of
our business, spreading of fixed production costs over higher production volumes, management of our operating
costs and efficiencies helps us maintain our competitiveness and profitability. We continually undertake efforts to
reduce our costs in order to protect our margins, such as by engaging with a diversified set of suppliers,
outsourcing non-critical processes, improving operational efficiencies and manufacturing processes and
negotiating volume discounts.

Our Products and Customers

Our financial performance has largely been driven by, and a key factor to our future success will be, our ability to
continue to diversify our business through maintaining a diversified mix of our products offered to continue to
deliver value for our customers, an increase in our customer base in a cost-effective manner and deepening our
relationships with our existing customers. We are one of India’s leading automotive technology companies,
designing, manufacturing and supplying highly engineered, mission critical automotive systems and components
such as differential assemblies, differential gears, conventional and micro-hybrid starter motors, traction motors
and motor controllers to automotive OEMs across North America, Europe, India and Asia (excluding India), for
both electrified and non-electrified powertrain segments. Our systems and components are supplied for use across
all types of vehicle segments. For example, we design, develop, manufacture and supply differential assemblies,
electronically locking differential (“EDL”) and precision forged differential bevel gears for both electrified and
non-electrified PVs, CVs, OHVs and three-wheelers, conventional and micro-hybrid starter motors for PVs and
light commercial vehicles (“LCVs”), traction motors, motor controllers and integrated motor controllers for
hybrid and battery electric PVs, hybrid and battery electric LCVs, electric two-wheelers and electric three-
wheelers.

For Fiscal Year 2024, 28.6% of our income from sale of goods amounting to ¥8,800.57 million was derived from
the BEV market. With our product offerings spanning all types of conventional and electrified powertrains, we
are one of the few automotive technology manufacturers well-positioned to gain from the high growth industry
trends in both the EV and non-EV markets.

Further, through our strong focus on R&D, we have built the capabilities to develop technologically advanced
automotive systems and components, which assist our customers to meet the market demands for high power
density systems handling higher torque requirements with a lightweight design, while meeting stringent durability,
performance and NVH specifications.

Our systems and components are designed and manufactured in accordance with international quality standards
and customized to specific customer requirements, which has enabled us to establish long-standing relationships
of 20 years and more with 10 of our top 20 customers. In several instances, we engage closely with our customers
from concept to delivery and aim to have all our systems and components to be industry leading in their respective
categories.

Thus, our future results of operations are dependent upon, among other factors, our ability to continue to produce
our systems and components more efficiently by using our extensive in-house technology and application software
and integration capabilities and to continue to innovate and invest in product development to drive sales of
additional and/or improved products to existing and/or new customers. Changes in the outsourcing strategy of our
customers or increased competition from other auto-component manufacturers as they develop differentiated and
innovative products that compete with our systems and components could have an adverse impact on our business,
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results of operations, financial condition and cash flows. See “Risk Factor — Our business faces substantial
competition from other manufacturers and other competitors.” on page 52.

Acquisitions and divestments

In line with our vision to be at the forefront of delivering innovative mobility solutions, we remain open to
acquisitive opportunities that can enhance our capabilities and infrastructure. In the near to medium term, we may
pursue acquisitions to enhance our strategic position and expand into new markets within the mobility sector in
both automotive and non-automotive domains. Our business strategies are focused on enhancing our market
position by continuously improving the competitive differentiation of our product portfolio, focusing on our
strengths and core competencies, and growing the businesses that offer the most attractive returns. We have
historically expanded our business through a combination of organic growth and acquisitions. For example, we
acquired a majority stake in NOVELIC, a Serbia-based company, having capabilities in milimeter wave radar
technology and began building our third business vertical of Sensors and Software. Although the core of our
strategy is to continue to achieve growth organically through investment in our technological capabilities, business
development skills and customer relationships, we continue to evaluate inorganic growth opportunities such as
acquisitions and strategic alliances that may provide us with complementary technologies. Each new acquisition
that we complete may materially affect the overall results of our operations and financial profile.

Global operations and foreign exchange

Our company has a well-diversified revenue profile with North America, Europe, India and Asia (excluding India)
contributing 312,149.18 million, ¥7,594.90 million, ¥8,723.99 million and %1,657.58 million of our total income
from sale of goods in Fiscal 2024, respectively, representing 39.4%, 24.6%, 28.3% and 5.4% of our total income
from sale of goods in Fiscal 2024, respectively. Accordingly, a large portion of our revenue and some part of costs
are denominated in US Dollars. As a result of our substantial international operations, we are exposed to foreign
currency risks that arise from our business transactions that are denominated in foreign currencies and investments
made in foreign jurisdictions. However, in case of some of our customers, the fluctuation in foreign currency is
passed through by way of price adjustment with a time lag. We employ financial instruments, primarily forward
contracts to hedge certain of our foreign currency exchange risks relating to our business.

Since our reporting currency is Indian rupee, all foreign currency transactions including sales, purchases and
expenses are translated into Indian rupees. We are also required to translate the financial statements of our foreign
subsidiary in the U. S. to Indian Rupees for the purposes of our consolidated financial statements.

To mitigate foreign currency fluctuation risk, our Company currently has a policy to hedge a significant part of
its net foreign currency exposure on a rolling 12 months’ basis. Due to its inherent net dollar long position,
depreciation of the Indian rupee against these foreign currencies will generally have a positive effect on our
reported revenues and operating income and appreciation of the Indian rupee against US Dollar will generally
have a negative impact on our reported revenues and operating income.

Our business and the industry in which we operate is subject to substantial government regulation, including tax
laws in foreign jurisdictions in which we have a presence which may differ by state, region and country. Changes
in tax laws and treaties or tax rates, the resolution of tax assessments or audits by various tax authorities could
adversely affect our results of operations. These government regulatory changes may also support or impede the
business of our customers and consequently impact our business. Any of these outcomes could affect our financial
condition and results of operations.

Our overseas business and growth initiatives are also exposed to changes in international tariffs, trade relations
and policies, including renegotiated trade agreements and imposition of tariffs that make unjustified, unreasonable
or discriminatory trade actions impacting the countries in which we have a presence. Our sales may also be
impacted by changes in tariffs applicable on our products or on our customers’ products containing content sourced
from us.

Key Performance Indicators and Certain Non-GAAP Measures
Certain metrics such as EBITDA and EBITDA Margin (“Non-GAAP Measures”), presented in this Preliminary
Placement Document are a supplemental measure of our performance and liquidity that is not required by, or

presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. Such Non-GAAP Measures are a
supplemental measure of our performance and liquidity that is not required by, or presented in accordance with,
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Ind AS, Indian GAAP, IFRS or US GAAP. Further, these Non-GAAP Measures are not a measurement of our
financial performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP and should not be considered
in isolation or construed as an alternative to cash flows, profit/ (loss) for the years or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP.
In addition, these Non-GAAP Measures and other statistical information relating to our operations and financial
performance are not standardized terms, hence a direct comparison of these Non-GAAP measures between
companies may not be possible. Other companies may calculate Non-GAAP Measures differently from us,
limiting its usefulness as a comparative measure. Although such Non-GAAP measures are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes
that they are useful to an investor in evaluating us as they are widely used measures to evaluate a company’s
operating performance.

Reconciliation of Non-GAAP Measures

EBITDA and EBITDA margin

EBITDA is defined as our profit for the period/year less other non-operating income before depreciation and
amortization, finance costs, income tax expense and exceptional items. EBITDA margin is defined as our EBITDA

as a percentage of revenue from operations.

The table below reconciles our profit / loss for the year to EBITDA for the periods indicated.

Fiscal
2024 2023 2022
(R in millions)

Profit for the period/year (A) 5,177.76 3,952.97 3,615.43
Less:

Other income (B) 239.48 115.88 200.26
Add:

Exceptional items (C) 87.16 33.69 (132.70)
Depreciation (D) 2,202.25 1,780.04 1,419.65
Finance costs (E) 257.98 169.27 182.57
Income tax expense (F) 1,535.30 1,138.08 706.32
EBITDA (G=A-B+C+D+E+F) 9,020.97 6,958.17 5,591.01
Revenue from operations (H) 31,847.70 26,550.10 21,306.40
Foreign exchange gain (net) (1) 0.12 205.85 -
Total revenue from operations including forex (J=H+I) 31,847.82 26,755.95 21,306.40
EBITDA margin (in %) (K=G/J) 28.3% 26.0% 26.2%

In Fiscal 2024, we increased our EBITDA margin from Fiscal 2023 primarily due to better product mix,
operational efficiency gains and lower input cost.

ROE

ROE is defined as profit attributable to owners of the parent divided by average equity.

Fiscal
2024 2023 2022
(R in millions)

Profit attributable to owners of the parent (A) 5,172.67 3,952.97 3,615.43
Equity share capital (B) 5,864.48 5,854.05 5,843.53
Other Equity (C) 20,638.80 17,047.95 14,159.44
Total Equity (D=B+C) 26,503.28 22,902.00 20,002.97
Average Equity® (E) 24,702.64 21,452.49 16,881.16
Return on Equity (“ROE”) (F=A/E) 20.9% 18.4% 21.4%

Note:
(1) Average Equity = (Opening Total Equity at the start of the fiscal + Closing Equity at the end of the fiscal)/2.

Material Accounting Policies

The material accounting policies adopted in the preparation of our Audited Consolidated Financial Statements is
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set forth below. These policies have been consistently applied to all the years presented, unless otherwise stated.
Basis of preparation

The Audited Consolidated Financial Statements comprise of the Consolidated Balance Sheet, the Consolidated
Statement of Profit and Loss (including Other Comprehensive Income), the Consolidated Cash Flow Statement,
the Consolidated Statement of Changes in Equity and Statement of Material Accounting Policies and other
explanatory information for the year then ended (hereinafter referred to as “Audited Consolidated Financial
Statements”).

The Audited Consolidated Financial Statements has been prepared to comply in accordance with Indian
Accounting Standards (Ind AS) notified under Section 133 of the Companies Act, 2013 read with Companies
(Indian Accounting Standards) Rules, 2015, as amended from time to time, and guidelines issued by Securities
and Exchange Board of India (SEBI) to the extent applicable. All significant intercompany transactions and
balances between Group entities are eliminated on consolidation.

These Audited Consolidated Financial Statements have been prepared using the material accounting policies and
measurement basis summarised below. These accounting policies have been used consistently throughout all
periods presented.

Basis of Measurement

The Audited Consolidated Financial Statements have been prepared on a historical cost basis, except for the
following:

. certain financial assets and liabilities that are measured at fair value; and
. defined benefit plans — plan assets measured at fair value

Basis of Consolidation

The Audited Consolidated Financial Statements includes the financial statements of our Company, its subsidiaries
and the entities controlled by the Group. Control is achieved when the Group:

. has power over the investee;
has the ability to use its power to affect its return; and.
is exposed, or has rights, to variable returns from its involvement with the investee

The Group reassesses whether or not it controls an investee if facts and circumstances indicate that there are
changes to one or more of the three elements of control listed above.

Consolidation of a subsidiary begins when the Group obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary. Specifically, income and expenses of a subsidiary acquired or disposed of
during the year are included in the consolidated statement of profit and loss from the date the Group gains control
until the date when the Group ceases to control the subsidiary.

Adjustments are made to the financial statements of subsidiaries to bring their accounting policies into line with
the Group’s accounting policies.

The Group combines the financial statements of the Company and its subsidiaries line by line adding together like
items of assets, liabilities, equity, income and expenses.

Business combinations

The Group applies the acquisition method in accounting for business combinations. The cost of acquisition is the
aggregate of the consideration transferred measured at fair value at the acquisition date. Acquisition costs are
charged to the Statement of Profit and Loss in the period in which they are incurred.

At the acquisition date, identifiable assets acquired and liabilities assumed are measured at fair value. Goodwill

is measured as excess of the aggregate of the fair value of the consideration transferred over the fair value of the
net of identifiable assets acquired and liabilities assumed. If the fair value of the net of identifiable assets acquired
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and liabilities assumed is in excess of the aggregate mentioned above, the resulting gain on bargain purchase is
recognized.

Goodwill represents the future economic benefits arising from a business combination that are not individually
identified and separately recognized. Goodwill is carried at cost less accumulated impairment losses.

Property, plant and equipment

Freehold land is carried at cost. All other items of property, plant and equipment and capital work in progress are
stated at historical cost less depreciation. Historical cost includes expenditure that is directly attributable to the
acquisition of the items. The present value of the expected cost for the decommissioning of an asset after its use
is included in the cost of the respective asset if the recognition criteria for a provision are met.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as appropriate,
only when it is probable that future economic benefits associated with the item will flow to the Group and the cost
of the item can be measured reliably. The carrying amount of any component accounted for as a separate asset is
de-recognized when replaced. All other repairs and maintenance are charged to profit or loss during the reporting
period in which they are incurred.

The cost of an Item of property, plant and equipment is the cash price equivalent at the recognition date. If payment
is deferred beyond normal credit terms, the property, plant and equipment is capitalized at discounted value. The
difference between the discounted value and the total payment is recognized as interest over the period of credit.

Depreciation methods, estimated useful lives and residual value

Depreciation on property, plant and equipment is provided on the straight-line method, computed on the basis of
useful lives (as set out below) as prescribed in Schedule II of the Act:

Asset category Useful life (in years)

Factory Buildings 31030

Plant and equipment 1t0 25

Furniture and fixtures 3t0 10

Computers and IT equipment 3

Vehicles 4108

Office equipment lto5

Leasehold improvements Over the effective term of lease

In case of subsidiaries, the following useful lives have been used by the Group:

Asset category Useful life (in years)
Buildings 10 to 50 years
Buildings and land improvements 15 to 25 years
Technical machinery and equipment 8 to 25 years

Other equipment, factory and office equipment 3to 10 years

The assets’ residual values and useful lives are reviewed and adjusted if appropriate, at the end of each reporting
period.

Where, during any financial year, any addition has been made to any asset, or where any asset has been sold,
discarded, demolished or destroyed, or significant components replaced; depreciation on such assets is calculated
on a pro rata basis as individual assets with specific useful life from the month of such addition or, as the case
may be, up to the month on which such asset has been sold, discarded, demolished or destroyed or replaced.
De-recognition

An item of property, plant and equipment and any significant part initially recognised is derecognised upon
disposal or when no future economic benefits are expected from its use or disposal. Any gain or loss arising on
de-recognition of the asset (calculated as the difference between the net disposal proceeds and the carrying amount
of the asset) is included in the income statement when the asset is derecognised.
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Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less accumulated amortization and accumulated impairment losses, if any. Cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for its intended
use.

Expenditure on the research phase of projects is recognized as an expense as incurred.

Costs that are directly attributable to a project’s development phase are recognized as intangible assets, provided
the Group can demonstrate the following:

the technical feasibility of completing the intangible asset so that it will be available for use.

its intention to complete the intangible asset and use or sell it.

its ability to use or sell the intangible asset.

how the intangible asset will generate probable future economic benefits.

the availability of adequate technical, financial and other resources to complete the development and to
use or sell the intangible asset.

its ability to measure reliably the expenditure attributable to the intangible asset during its development.
e Development costs not meeting these criteria for capitalization are expensed as incurred.

e Subsequent expenditure is capitalized only when it increases the future economic benefits embodied in
the specific asset to which it relates.

Amortization methods and periods.

The amortization period and the amortization method for an intangible asset with a finite useful life is reviewed
at least at the end of each reporting period. Changes in the expected useful life or the expected pattern of
consumption of future economic benefits embodied in the asset is accounted for by changing the amortization
period or method, as appropriate and are treated as changes in accounting estimates. The amortization expense on
intangible assets with finite lives is recognised in the Statement of Profit and Loss.

Asset class Useful life (in years)
Computer software 1to6

Technical know-how 6

Brand Indefinite

Customer relationship 15

Goodwill Indefinite
Technology development expenditure 5

The amortization expense on intangible assets with finite life is recognized in the statement of profit and loss
under the head depreciation and amortization expense.

Derecognition

An intangible asset is derecognized upon disposal (i.e., at the date the recipient obtains control) or when no future
economic benefits are expected from its use or disposal.

In case of subsidiaries, the following useful lives have been used by the Group:

Intangible assets with finite useful lives are capitalized at cost and amortized on a straight-line basis generally
over a period of 3 to 15 years, depending on their estimated useful lives. Useful lives are examined on an annual
basis and adjusted when applicable on a prospective basis.

Intangible assets — Customer relationships

Customer relationships acquired in a business combination are recognized at fair value at the acquisition date.
Customer relationships have a finite useful life and are carried at cost less accumulated amortization. Amortization

is calculated using the straight-line method to allocate the cost of customer relationships over their estimated
useful lives of 15 years.
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Revenue recognition

Revenue is measured based on the consideration specified in a contract with a customer and excludes amounts
collected on behalf of third parties. The Group recognizes revenue when it transfers control over a product or
service to a customer.

Revenue from sale of goods

Revenue from sale of goods is recognized when the control of goods is transferred to the buyer as per the terms
of the contract, in an amount that reflects the consideration the Group expects to be entitled to in exchange for
those goods. Control of goods refers to the ability to direct the use of and obtain substantially all of the remaining
benefits from goods.

Revenue towards satisfaction of a performance obligation is measured at the amount of transaction price.
The transaction price of goods sold is net of variable consideration on account of discounts. Revenue is
disclosed exclusive of goods and services tax.

Other incomes

Interest income is recognised on time proportion basis taking into account the amount outstanding and rate
applicable. For all financial assets measured at amortized cost, interest income is recorded using the effective
interest rate (EIR) i.e. the rate that exactly discounts estimated future cash receipts through the expected life of
the financial asset to the net carrying amount of the financial assets. The future cash flows include all other
transaction costs paid or received, premiums or discounts if any, etc.

Dividend is recognized as and when the right of the Group to receive payment is established.
Export benefit entitlements under various schemes notified by the government are recognized in the statement of
profit and loss when the right to receive credit as per terms of the scheme is established in respect of the exports

made and no significant uncertainties exist as to the amount of consideration and its ultimate collection.

Revenue from contract with customers

To determine whether to recognize revenue from contracts with customers, our Company follows a 5-step process:

Identifying the contract with customer

Identifying the performance obligations

Determining the transaction price

Allocating the transaction price to the performance obligations
Recognizing revenue when/as performance obligation(s) are satisfied.

arwdPE

Revenue from contracts with customers for products sold and service provided is recognized when control of
promised products or services are transferred to the customer at an amount that reflects the consideration to which
our Company expects to be entitled in exchange for those goods or services. Revenue is measured based on the
consideration to which our Company expects to be entitled in a contract with a customer and excludes Goods and
services taxes and is net of rebates and discounts. No element of financing is deemed present as the sales are made
with a credit term of 30-90 days, which is consistent with market practice. A receivable is recognized when the
goods are delivered as this is the point in time that the consideration is unconditional because only the passage of
time is required before the payment is due.

These activity-specific revenue recognition criteria are based on the goods or services provided to the customer
and the contract conditions in each case, and are as described below.

Consideration for revenue contracts

This includes amounts paid, or expected to be paid, by our Company to the customer. The amount, if not for a
payment for a distinct goods or service from the customer, is accounted for as a reduction of the transaction price.
Our Company recognizes the reduction of revenue when (or as) the later of either of the following events occurs:
(a) the Company recognizes revenue for the transfer of the related goods or services to the customer; and (b) the
entity pays or promises to pay the consideration (even if the payment is conditional on a future event).
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Income taxes

The income tax expense or credit for the period is the tax payable on the current period’s taxable income based
on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities
attributable to temporary differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the
end of the reporting period in the country where the Group operate and generate taxable income. Management
periodically evaluates positions taken in tax returns with respect to situations in which applicable tax regulation
is subject to interpretation. It establishes provisions where appropriate on the basis of amounts expected to be paid
to the tax authorities.

Deferred income tax is provided in full, on temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the financial statements. However, deferred tax liabilities are not
recognised if they arise from the initial recognition of Goodwill. Deferred income tax is also not accounted for if
it arises from initial recognition of an asset or liability in a transaction other than a business combination that at
the time of the transaction affects neither accounting profit nor taxable profit (tax loss). Deferred income tax is
determined using tax rates (and laws) that have been enacted by the end of the reporting period and are expected
to apply when the related deferred income tax asset is realized or the deferred income tax liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if it is
probable that future taxable amounts will be available to utilise those temporary differences and losses.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets
and liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax
liabilities are offset where the Group has a legally enforceable right to offset and intends either to settle on a net
basis, or to realize the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this case, the tax is also recognised in other comprehensive
income or directly in equity, respectively.

Leases

The Group lease asset classes primarily consist of leases for land, buildings and plant and machinery. The Group
assesses whether a contract contains a lease, at inception of a contract. A contract is, or contains, a lease if the
contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration. To assess whether a contract conveys the right to control the use of an identified asset, the Group
assesses whether: (i) the contract involves the use of an identified asset (ii) the Group has substantially all of the
economic benefits from use of the asset through the period of the lease and (iii) the Group has the right to direct
the use of the asset.

At the date of commencement of the lease, the Group recognizes a right-of-use asset (“ROU”) and a corresponding
lease liability for all lease arrangements in which it is a lessee, except for leases with a term of twelve months or
less (short-term leases) and low value leases. For these short-term and low value leases, the Group recognizes the
lease payments as an operating expense on a straight-line basis over the term of the lease.

Certain lease arrangements include the right to extend the lease. ROU assets and lease liabilities includes these
options when it is reasonably certain that they will be exercised.

The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or prior to the commencement date of the lease plus any initial direct
costs less any lease incentives. They are subsequently measured at cost less accumulated depreciation and
impairment losses.

Right-of-use assets are depreciated from the commencement date on a straight-line basis over the shorter of the
lease term and useful life of the underlying asset.
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The lease liability is initially measured at amortized cost at the present value of the future lease payments. The
lease payments are discounted using the interest rate implicit in the lease or, if not readily determinable, using the
incremental borrowing rates in the country of domicile of these leases. Lease liabilities are remeasured with a
corresponding adjustment to the related right of use asset if the Group changes its assessment if whether it will
exercise an extension or a termination option.

Financial instruments

Financial instruments are recognized when the Group becomes a party to the contractual provisions of the
instrument and are measured initially at fair value adjusted for transaction costs, except for those carried at FVTPL
which are measured initially at fair value. However, trade receivables that do not contain a significant financing
component are measured at transaction price.

If the Group determines that the fair value at initial recognition differs from the transaction price, the Group
accounts for that instrument at that date as follows:

e at the measurement basis mentioned above if that fair value is evidenced by a quoted price in an active
market for an identical asset or liability (i.e. a Level 1 input) or based on a valuation technique that uses
only data from observable markets. The Group recognizes the difference between the fair value at initial
recognition and the transaction price as a gain or loss.

e in all other cases, at the measurement basis mentioned above, adjusted to defer the difference between
the fair value at initial recognition and the transaction price. After initial recognition, the Group
recognizes that deferred difference as a gain or loss only to the extent that it arises from a change in a
factor (including time) that market participants would take into account when pricing the asset or liability.

Subsequent measurement of financial assets and financial liabilities is described below:
Financial assets

Classification and subsequent measurement

For the purpose of subsequent measurement, financial assets are classified into the following categories upon
initial recognition:

Financial assets at amortized cost

A financial instrument is measured at amortized cost if both the following conditions are met:

. The asset is held within a business model whose objective is to hold assets for collecting contractual cash
flows, and

. Contractual terms of the asset give rise on specified dates to cash flows that are solely payments of principal
and interest (“SPPI”) on the principal amount outstanding.

. After initial measurement, such financial assets are subsequently measured at amortized cost using the

effective interest method.

Financial assets at fair value

Investments in equity instruments (other than subsidiaries / associates) — All equity investments in scope of Ind
AS 109 are measured at fair value. Equity instruments which are held for trading are generally classified at
FVTPL. For all other equity instruments, the Group decides to classify the same either at fair value through other
comprehensive income (“FVOCTI”) or FVTPL. The Group makes such election on an instrument by instrument
basis. The classification is made on initial recognition and is irrevocable.

If the Group decides to classify an equity instrument as at FVOCI, then all fair value changes on the instrument,
excluding dividends, are recognized in the other comprehensive income (“OCI”). There is no recycling of the
amounts from OCI to P&L, even on sale of investment. However, the Group may transfer the cumulative gain or
loss within equity. Dividends on such investments are recognized in profit or loss unless the dividend clearly
represents a recovery of part of the cost of the investment.
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Equity instruments included within the FVTPL category are measured at fair value with all changes recognised in
the statement of profit and loss.

De-recognition of financial assets

A financial asset is primarily de-recognized when the rights to receive cash flows from the asset have expired or
the Group has transferred its rights to receive cash flows from the asset.

Financial liabilities

Subsequent measurement

After initial recognition, the financial liabilities are subsequently measured at amortized cost using effective
interest method. Amortized cost is calculated after considering any discount or premium on acquisition and fees
or costs that are an integral part of the EIR. The effect of EIR amortization is included as finance costs in the
statement of profit and loss.

De-recognition of financial liabilities

A financial liability is de-recognised when the obligation under the liability is discharged or cancelled or expires.
When an existing financial liability is replaced by another from the same lender on substantially different terms,
or the terms of an existing liability are substantially modified, such an exchange or modification is treated as the
de-recognition of the original liability and the recognition of a new liability. The difference in the respective
carrying amounts is recognised in the statement of profit and loss.

Derivative financial instruments

The Group enters into derivative financial instruments to manage its exposure to interest rate and foreign exchange
rate risks, including foreign exchange forward contracts.

Derivatives are initially recognised at fair value at the date the derivative contracts are entered into and are
subsequently remeasured to their fair value at the end of each reporting period. The resulting gain or loss is

recognised in consolidated statement of profit and loss.

Hedge accounting

Our Company designates certain hedging instruments mainly derivatives, in respect of foreign currency risk, as
cash flow hedges to mitigate foreign currency exchange risk arising from certain highly probable sales transactions
denominated in foreign currency.

At the inception of the hedge relationship, the entity documents the relationship between the hedging instrument
and the hedged item, along with its risk management objectives and its strategy for undertaking various hedge
transactions. Furthermore, at the inception of the hedge and on an ongoing basis, our Company documents whether
the hedging instrument is highly effective in offsetting changes in cash flows of the hedged item attributable to
the hedged risk.

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges
is recognised in other comprehensive income and accumulated under the heading of cash flow hedging reserve.
The gain or loss relating to the ineffective portion is recognised immediately in the Statement of Profit and Loss,
and is included in the ‘Other income’/ ‘Other expense’ line item. Amounts previously recognised in other
comprehensive income and accumulated in equity relating to (effective portion as described above) are reclassified
to the Statement of Profit and Loss in the periods when the hedged item affects the Statement of Profit and Loss,
in the same line as the recognised hedged item. However, when the hedged forecast transaction results in the
recognition of a non-financial asset or a non-financial liability, such gains and losses are transferred from equity
(but not as a reclassification adjustment) and included in the initial measurement of the cost of the non -financial
asset or non-financial liability.

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, or exercised, or

when it no longer qualifies for hedge accounting. Any gain or loss recognised in other comprehensive income and
accumulated in equity at that time remains in equity and is recognised when the forecast transaction is ultimately
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recognised in the Statement of Profit and Loss. When a forecast transaction is no longer expected to occur, the
gain or loss accumulated in equity is recognised immediately in the Statement of Profit and Loss.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balance sheet if there is a
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis,
to realise the assets and settle the liabilities simultaneously.

Impairment of financial assets

All financial assets except for those at fair value through profit and loss (“FVTPL”) are subject to review for
impairment at least at each reporting date to identify whether there is any objective evidence that a financial asset
or a group of financial assets is impaired. Different criteria to determine impairment are applied for each category
of financial assets. In accordance with Ind-AS 109, the Group applies expected credit loss (“ECL”) model for
measurement and recognition of impairment loss for financial assets carried at amortized cost. ECL is the weighted
average of difference between all contractual cash flows that are due to the Group in accordance with the contract
and all the cash flows that the Group expects to receive, discounted at the original effective interest rate, with the
respective risks of default occurring as the weights. When estimating the cash flows, the Group is required to
consider:

e  All contractual terms of the financial assets (including prepayment and extension) over the expected life
of the assets.

e  Cash flows from the sale of collateral held or other credit enhancements that are integral to the contractual
terms. Trade receivables

The Group applies approach required by Ind AS 109 Financial Instruments, which requires lifetime expected
credit losses to be recognized upon initial recognition of receivables. Lifetime ECL are the expected credit losses
resulting from all possible default events over the expected life of a financial instrument. The Group uses the
expected credit loss model to assess any required allowances and uses a provision matrix to compute the expected
credit loss allowance for trade receivables. Life time expected credit losses are assessed and accounted based on
Group historical collection experience for customers and forecast of macroeconomic factors.

Other financial assets

For recognition of impairment loss on other financial assets and risk exposure, the Group determines whether
there has been a significant increase in the credit risk since initial recognition. If the credit risk has not increased
significantly since initial recognition, the Group measures the loss allowance at an amount equal to 12-month
expected credit losses, else at an amount equal to the lifetime expected credit losses. When making this
assessment, the Group uses the change in the risk of a default occurring over the expected life of the financial
asset. To make that assessment, the Group compares the risk of a default occurring on the financial asset as at the
balance sheet date with the risk of a default occurring on the financial asset as at the date of initial recognition and
considers reasonable and supportable information, that is available without undue cost or effort, that is indicative
of significant increases in credit risk since initial recognition. The Group assumes that the credit risk on a financial
asset has not increased significantly since initial recognition if the financial asset is determined to have low credit
risk at the balance sheet date.

Impairment of non-financial assets

Intangible assets that have an indefinite useful life (including Goodwill and Brands) are not subject to amortization
and are tested annually for impairment, or more frequently if events or changes in circumstances indicate that they
might be impaired.

Other assets are tested for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. At each reporting date, the Group assesses whether there is any indication based
on internal/external factors, that an asset may be impaired. If any such indication exists, the Group estimates the
recoverable amount of the asset. An impairment loss is recognised for the amount by which the asset’s carrying
amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value less costs of
disposal and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels for
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which there are separately identifiable cash inflows which are largely independent of the cash inflows from other
assets or groups of assets (cash-generating units).

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.
In determining fair value less costs of disposal, recent market transactions are taken into account, if available. If
no such transactions can be identified, an appropriate valuation model is used. After impairment, depreciation is
provided on the revised carrying amount of asset over its remaining useful life.

Non-financial assets that suffered an impairment are reviewed for possible reversal of the impairment at the end
of each reporting period.

Fair value measurement

The Group measures certain financial instruments, such as, investments at fair value at each balance sheet date.
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value measurement is based on the presumption

that the transaction to sell the asset or transfer the liability takes place either:

In the principal market for the asset or liability, or

. In the absence of a principal market, in the most advantageous market for the asset or liability. The principal
or the most advantageous market must be accessible by the Group.
. The fair value of an asset or a liability is measured using the assumptions that market participants would

use when pricing the asset or liability, assuming that market participants act in their economic best interest.
Inventories

Raw materials and stores, work in progress, traded and finished goods are stated at the lower of cost and net
realizable value. Cost of raw materials and traded goods comprises cost of purchases. Cost of work in progress
and finished goods comprises direct materials, direct labor and an appropriate proportion of variable and fixed
overhead expenditure, the latter being allocated on the basis of normal operating capacity.

Cost of inventories also include all other costs incurred in bringing the inventories to their present location and
condition. Cost are assigned to individual items of inventory on the basis of weighted average method. Costs of
purchased inventory are determined after deducting rebates and discounts. Net realizable value is the estimated
selling price in the ordinary course of business less the estimated costs of completion and the estimated costs
necessary to make the sale.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposit accounts, margin deposit money and highly liquid
investments with original maturities of three months or less that are readily convertible to known amounts of cash
and which are subject to an insignificant risk of changes in value, and bank overdrafts. Bank overdrafts, if any,
are shown within borrowings in current liabilities in the balance sheet. The statement of cash flow is prepared
using indirect method.

Employee benefits

Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within
12 months after the end of the period in which the employees render the related service are recognised in respect
of employees’ services up to the end of the reporting period and are measured at the amounts expected to be paid
when the liabilities are settled.

Post-employment benefits

Defined contribution plan: A defined contribution plan is a post-employment benefit plan under which the Group
pays specified contributions to a separately entity. The Group has defined contribution plans for provident fund
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and employees’ state insurance scheme. The Group’s contribution in the above plans is recognised as an expense
in the Statement of Profit and Loss during the year in which the employee renders the related service.

Defined benefit plans: The Group has defined benefit plan namely Gratuity for employees. The liability in respect
of gratuity plans is calculated annually by independent actuary using the projected unit credit method. The Group
recognises the following changes in the net defined benefit obligation under employee benefits expense in
statement of profit or loss:

. Service costs comprising current service costs, past service costs, gains and losses on curtailment and non-
routine settlements.
. Net interest expense.

Re-measurement gains and losses arising from experience adjustments and changes in actuarial assumptions are
recognised in the period in which they occur, directly in other comprehensive income. They are included in
retained earnings in the statement of changes in equity and in the balance sheet. Re-measurements are not
reclassified to profit or loss in subsequent periods.

Other long-term employee benefits

Compensated absences are provided for based on actuarial valuation. The actuarial valuation is done as per
projected unit credit method at the end of the year. Actuarial gains/losses are immediately recognised to the
Statement of Profit and Loss.

Termination benefits are recognized as an expense immediately.
Employee share based payments

The Company has equity-settled share-based remuneration plans for its employees. None of the Company’s plans
are cash-settled. Where employees are rewarded using share-based payments, the fair value of employees’ services
is determined indirectly by reference to the fair value of the equity instruments granted. This fair value is appraised
at the grant date. All share-based remuneration is ultimately recognised as an expense in profit or loss with a
corresponding credit to equity. If vesting periods or other vesting conditions apply, the expense is allocated over
the vesting period, based on the best available estimate of the number of share options expected to vest. Upon
exercise of share options, the proceeds received, net of any directly attributable transaction costs, are allocated to
share capital up to the nominal (or par) value of the shares issued with any excess being recorded as share
premium.

Earnings per share

Basic earnings per share

Basic earnings per share is calculated by dividing:

e the profit attributable to owners of the Group;

. by the weighted average number of equity shares outstanding during the financial year, adjusted for bonus
elements in equity shares issued during the year.

Dilute earnings per share

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity

shareholders and the weighted average number of shares outstanding during the period are adjusted for the effects

of all dilutive potential equity shares.

The number of equity shares and potentially dilutive equity shares are adjusted retrospectively for all periods

presented for any share splits and bonus shares issues including for changes effected prior to the approval of the

financial statements by the Board of Directors.

Provisions, contingent liabilities and contingent assets

A provision is recognized if, as a result of a past event, the Group has a present legal or constructive obligation, it
is probable that an outflow of resources will be required to settle the obligation and the amount can be reliably
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estimated. Provisions are measured at the present value of best estimate of the expenditure required to settle the
present obligation at the balance sheet date.

The discount rate used to determine the present value is a pre-tax rate that reflects current market assessments of
the time value of money and the risks specific to the liability. The increase in the provision due to the passage of
time is recognised as interest expense. Expected future operating losses are not provided for.

Contingencies
Contingent liability is disclosed for:

. Possible obligations which will be confirmed only by future events not wholly within the control of the
Group; or

e  Present obligations arising from past events where it is not probable that an outflow of resources will be
required to settle the obligation or a reliable estimate of the amount of the obligation cannot be made.

Contingent assets are not recognised. However, when inflow of economic benefits is probable, related asset is
disclosed.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily
takes a substantial period of time to get ready for its intended use or sale are capitalized as part of the cost of the
asset. All other borrowing costs are expensed in the period in which they occur. Borrowing costs consist of interest
and other costs that an entity incurs in connection with the borrowing of funds. Borrowing cost also includes
exchange differences to the extent regarded as an adjustment to the borrowing costs. Eligible transaction/ ancillary
costs incurred in connection with the arrangement of borrowings are adjusted with the proceeds of the borrowings.

Current versus non-current classification

The Group presents assets and liabilities in the Balance Sheet based on the current/non-current classification.
An asset is treated as current when:

It is expected to be realized or intended to be sold or consumed in normal operating cycle;

It is held primarily for the purpose of trading;

It is expected to be realized within twelve months after the reporting period; or

It is cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least
twelve months after the reporting period.

Current assets include the current portion of non-current financial assets. The Group classifies all other assets as
non-current.

A liability is treated current when:

It is expected to be settled in normal operating cycle;

It is held primarily for the purpose of trading;

It is due to be settled within twelve months after the reporting period; or

There is no unconditional right to defer the settlement of the liability for at least twelve months after the
reporting period.

Current liabilities include current portion of non-current financial liabilities. The Group classifies all other
liabilities as noncurrent.

The operating cycle is the time between the acquisition of assets for processing and their realization in cash and
cash equivalents. The Group has identified twelve months as its operating cycle for the purpose of current / non-
current classification of assets and liabilities.

Foreign currency transactions

Items included in the financial statements are measured using the currency of the primary economic environment
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in which the Group operates (‘the functional currency’). The financial statements are presented in Indian rupee
(INR), which is the Group’s functional and presentation currency.

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of
the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from
the translation of monetary assets and liabilities denominated in foreign currencies at year end exchange rates are
recognised in profit or loss.

Foreign exchange differences regarded as an adjustment to borrowing costs are presented in the statement of profit
and loss, within finance costs. All other foreign exchange gains and losses are presented in the statement of profit
and loss on a net basis within other gains/ (losses). Non-monetary items denominated in foreign currency are
reported at the exchange rate ruling on the date of transaction.

Exchange differences arising on monetary items on settlement, or restatement as at reporting date, at rates different
from those at which they were initially recorded, are recognised in the statement of profit and loss in the year in
which they arise.

Non-current assets held for sale and discontinued operations

An entity shall classify a non-current asset (or disposal group) as held for sale if its carrying amount will be
recovered principally through a sale transaction rather than through continuing use. This condition is regarded as
met only when the asset is available for immediate sale in its present condition subject only to terms that are usual
and customary for sale of such asset and its sale is highly probable. Management must be committed to sale which
should be expected to qualify for recognition as a completed sale within one year from the date of classification.
Non-current assets classified as held for sale are presented separately and measured at the lower of their carrying
amounts immediately prior to their classification as held for sale and their fair value less costs to sell. However,
some held for sale assets such as financial assets, assets arising from employee benefits and deferred tax assets,
continue to be measured in accordance with the Company’s relevant accounting policy for those assets. Once
classified as held for sale, the assets are not subject to depreciation or amortization. A discontinued operation is a
component of the Company that either has been disposed of, or is classified as held for sale. Profit or loss from
discontinued operations comprise the post-tax profit or loss of discontinued operations and the post-tax gain or
loss resulting from the measurement and disposal of assets classified as held for sale. Any profit or loss arising
from the sale or re-measurement of discontinued operations is presented as part of a single line item, profit or loss
from discontinued operations.

Significant accounting judgements, estimates and assumptions

The preparation of financial statements in conformity with Ind AS requires management to make judgements,
estimates and assumptions that affect the application of accounting policies and the reported amount of assets,
liabilities, income, expenses and disclosures of contingent assets and liabilities at the date of these financial
statements and the reported amount of revenues and expenses for the years presented. Actual results may differ
from the estimates. Estimates and underlying assumptions are reviewed at each balance sheet date. Revisions to
accounting estimates are recognised in the period in which the estimates are revised and future periods affected.
In particular, information about significant areas of estimation uncertainty and critical judgements in applying
accounting policies that have the most significant effect on the amounts recognised in the financial statements
includes:

Provisions

At each balance sheet date basis the management judgment, changes in facts and legal aspects, the Group assesses
the requirement of provisions against the outstanding contingent liabilities. However, the actual future outcome
may be different from this judgement.

Contingencies

Contingent liabilities may arise from the ordinary course of business in relation to claims against the Group,
including legal, contractual and other claims. By their nature, contingencies will be resolved only when one or
more uncertain future events occur or fail to occur. The assessment of the existence, and potential quantum, of
contingencies inherently involves the exercise of significant judgments and the use of estimates regarding the
outcome of future events.
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Recognition of deferred tax assets

The extent to which deferred tax assets can be recognised is based on an assessment of the probability that future
taxable income will be available against which the deductible temporary differences. In addition, significant
judgement is required in assessing the impact of any legal or economic limits or uncertainties in various tax
jurisdictions.

Useful lives of tangible/intangible assets

The Group reviews its estimate of the useful lives of tangible/intangible assets at each reporting date, based on
the expected utility of the assets.

Defined benefit obligation

The cost of the defined benefit plan and other post-employment benefits and the present value of such obligation
are determined using actuarial valuations. An actuarial valuation involves making various assumptions that may
differ from actual developments in the future. These include the determination of the discount rate, future salary
increases, mortality rates and future pension increases. In view of the complexities involved in the valuation and
its long-term nature, a defined benefit obligation is highly sensitive to changes in these assumptions. All
assumptions are reviewed at each reporting date.

Impairment of non-financial assets and goodwill

In assessing impairment, Group estimates the recoverable amount of each asset or cash-generating units based on
expected future cash flows and uses an interest rate to discount them. Estimation uncertainty relates to assumptions
about future operating results and the determination of a suitable discount rate.

Fair value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured
based on quoted prices in active markets, their fair value is measured using valuation techniques including the
DCF model. The inputs to these models are taken from observable markets where possible, but where this is not
feasible, a degree of judgment is required in establishing fair values. Judgements include considerations of inputs
such as liquidity risk, credit risk and volatility. Changes in assumptions about these factors could affect the
reported fair value of financial instruments.

Measurement of share based payments

The fair value of employee stock options is measured using the Black-Scholes model. Measurement inputs include
share price on grant date, exercise price of the instrument, expected volatility (based on weighted average
historical volatility), expected life of the instrument (based on expected exercise behaviour), expected dividends,
and the risk free interest rate (based on government bonds)

Capitalisation of internally developed intangible assets

The Group applies judgement in determining at what point the recognition criteria under Ind AS 38 is satisfied
with respect to technology development expenditure being incurred.

Standards issued but not yet effective
All the Ind AS issued and notified by the Ministry of Corporate Affairs (“MCA”) under the Companies (Indian

Accounting Standards) Rules, 2015 (as amended) till the financial statements are authorised have been considered
in preparing these financial statements.
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Principal Components of Statement of Profit and Loss

Income

Our total income comprises revenue from operations and other income. We generate majority of our revenue from
the sale of highly engineered automotive systems and components such as differential gears, differential
assemblies, conventional starter motors, micro hybrid starter motors mostly to global automotive OEMs across
US, Europe, India and China.

Expenses

Cost of Materials Consumed and Changes in Inventories of Finished Goods and Work-in Progress

Cost of materials consumed primarily includes the cost of raw materials, such as special steel alloy bars, iron
castings, steel blanks and bolts for manufacturing differential gears and differential assemblies and steel forgings,
copper enamelled wires, machined aluminium pressure die castings, bearings, magnets, plastic moulded

components and other proprietary parts for manufacturing starter motors and BLDC motors.

Changes in inventories of finished goods and work-in-progress denotes increase/decrease in inventories of
finished goods and work in progress between opening and closing dates of a reporting period.

Employee Benefits Expense

Employee benefits expenses primarily include salaries, wages, bonus paid to our employees and employee welfare
expenses.

Finance Costs

Finance cost includes interest on term loans and working capital borrowings, finance charges for sanction/renewal
of credit facilities and bank charges for various banking and/or trade finance transactions done with the banks.

Depreciation and Amortization expenses

Depreciation and amortization expenses primarily include depreciation expenses on our property, plant and
equipment and amortization expenses on our intangibles and right of use assets.

Other Expenses

Other expenses primarily comprise of manufacturing, administrative and selling and distribution expenses.
Manufacturing expenses mainly consist of expenses in relation to sub-contracting costs, stores and spares
consumed, power and fuel, repairs and maintenance towards plant and machinery and manpower hiring on

contract.

Administrative expenses mainly consist of legal and professional charges, travelling, conveyance and vehicle
expenses, insurance, repair and maintenance — others.

Selling and distribution expenses mainly comprise of freight, clearing and forwarding charges and consumption
of packing material.

Exceptional Item

We completed the acquisition of 54% voting rights in NOVELIC. on September 6, 2023, through acquisition of
51% voting rights from the existing shareholders and 3% voting rights as a result of capital infusion in NOVELIC,
as per the relevant share purchase agreement and shareholder agreement. The exceptional item is related to

diligence work and other expenses incurred for the said acquisition.

Tax Expense
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Our tax expense or credit for the period represents the tax payable on the current period’s taxable income based
on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities

attributable to temporary differences and to unused tax losses.

Profit for the year

Profit for the year represents profit after tax.

Results of Operations Based on Our Unaudited Condensed Interim Financial Statements

The following table sets forth select financial data from our statement of consolidated profit and loss for the three
month period ended June 30, 2024 and for the three month period ended June 30, 2023, the components of which

are also expressed as a percentage of total income for such periods.

Income

Revenue from operations
Foreign exchange gain (net)
Other income

Total income

Expenses

Cost of materials consumed

Changes in inventories of finished goods and
work-in-progress

Employee benefits expense

Finance costs

Depreciation and amortisation expense
Other expenses

Total expenses

Profit before exceptional item and tax
Exceptional item

Profit before tax

Tax Expense

Current tax

Tax related to previous years
Deferred tax (credit) / charge
Total tax expense

Profit for the year/period

8,911.77
18.56
69.57

8,999.90

3,824.21

(36.40)
760.59
86.16
606.27
1,870.32
7,111.15
1,888.75

1,888.75
48352
(11.91)

471.61
1,417.14

For the three month period ended
30 June 2024
(X in millions, except percentages)

99.0%
0.2%
0.8%

100.0%

42.5%

(0.4)%
8.5%
1.0%
6.7%

20.8%

79.0%

21.0%

21.0%
5.4%
(0.1)%

5.2%
15.7%

For the three month period ended

30 June 2023

7,313.84
7.85
53.63
7,375.32

3,237.16

(84.30)
491.33
53.37
510.56
1,643.71
5,851.83
1,523.49
28.43

1,495.06

372.79
0.06
1.85

374.71

1,120.35

99.2%
0.1%
0.7%

100.0%

43.9%

(1.1)%
6.7%
0.7%
6.9%

22.3%

79.3%

20.7%
0.4%

20.3%

5.1%
0.0%
0.0%
5.1%
15.2%

The following table sets forth select financial data from our statement of consolidated profit and loss for Fiscals
2024, 2023 and 2022, the components of which are also expressed as a percentage of total income for such periods.

Fiscal
2024 2023 2022
(% in millions, except percentages)
Income
Revenue from operations 31,847.70 99.3% 26,550.10 98.8% 21,306.48
Foreign exchange gain (net) 0.12 0.0% 205.85 0.8% -
Other income 239.48 0.7% 115.88 0.4% 200.26
Total income 32,087.30 100.0% 26,871.83 100.0% 21,506.66
Expenses
Cost of materials consumed 14,058.29 43.8% 11,795.48 43.9% 9,892.03
Changes in inventories of finished (316.94) (1.0)% 404.15 1.5% (436.45)
goods and work-in-progress
Employee benefits expense 2,501.34 7.8% 1,803.54 6.7% 1,688.77
Finance costs 257.98 0.8% 169.27 0.6% 182.57
Depreciation and amortisation 2,202.25 6.9% 1,780.04 6.6% 1,419.65

expense

99.1%

0.9%
100.0%

46.0%
(2.0)%

7.9%
0.8%
6.6%
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Fiscal

2024 2023 2022
(X in millions, except percentages)

Other expenses 6,584.16 20.5% 579461  21.6% 4,571.04 21.3%
Total expenses 25,287.08 78.8% 21,747.09  80.9% 17,317.61 80.5%
Profit before exceptional item and tax 6,800.22 21.2% 5,124.74  19.1% 4,189.05 19.5%
Exceptional item 87.16 0.3% 33.69 0.1% (132.70) (0.6)%
Profit before tax 6,713.06 20.9% 5,091.05 18.9% 4,321.75 20.1%
Tax Expense

Current tax 1,566.51 4.9% 1,178.54 4.4% 893.93 4.2%
Tax related to previous years (27.91) (0.1)% (33.37) (0.1)% (134.62) (0.6)%
Deferred tax (credit) (3.30) (0.0)% (7.09) (0.0)% (52.98) (0.2)%
Total tax expense 1,535.30 4.8% 1,138.08 4.2% 706.32 3.3%
Profit for the year/period 5,177.76 16.1% 3,952.97 14.7% 3,615.43 16.8%

The three months period ended June 30, 2024 Compared to the three months ended June 30, 2023
Income

Our total income increased by 22.0% to X8,999.90 million for the three months ended June 30, 2024 from
%7,375.32 million for the three months ended June 30, 2023, primarily due to an increase in our revenue from
operations and other income as discussed below:

Revenue from operations

Our revenue from operations increased by 21.8% to ¥8,911.77 million for the three months ended June 30, 2024
from X7,313.84 million for the three months ended June 30, 2023, primarily due to an increase in the sale of goods
by 22.2% to %8,626.32 million as at June 30, 2024 from X7,057.88 million as at June 30, 2023. The increase was
due to the start and ramp-up of sales volume for some of the new contracts especially in the EV segment in North
American and European market. As a result of an increase in our income from sale of goods, our trade receivables
and trade payables also increased as at June 30, 2024 as compared to June 30, 2023. Our receivables amounted to
%6,035.55 million as at June 30, 2024 as compared to X5,870.09 million as at June 30, 2023 due to increase in our
sales volume. Our trade payables were 33,227.11 million as at June 30, 2024 as compared to 32,482.66 million as
at June 30, 2023 due to increase in cost of materials consumed and other expenses resulting from increase in sale
of goods.

Foreign Exchange Gain

Our foreign exchange gain increased by 136.4% to 318.56 million for the three months ended June 30, 2024 from
%7.85 million for the three months ended June 30, 2023, primarily due to the change in the foreign exchange rate.

Other Income

Our other income increased by 29.7% to ¥69.57 million in the three months ended June 30, 2024 from 353.63
million in the three months ended June 30, 2023, primarily as a result of an increase in profit on sale of
investments.

Expenses

Our total expenses, which primarily included cost of materials consumed and changes in inventories of finished
goods and work-in progress (“cost of materials”), employee benefits expenses, finance cost, depreciation and
amortisation expense and other expenses, increased by 21.5% to ¥7,111.15 million for the three months ended
June 30, 2024 from %5,851.83 million for the three months ended June 30, 2023.

Cost of Materials

Our cost of materials accounted for 42.5% and 43.9% of our total income for the three months ended June 30,
2024 and 2023, respectively.
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Our cost of materials increased by 18.1% to %3,824.21 million for the three months ended June 30, 2024 from
%3,237.16 million for the three months ended June 30, 2023 due to an increase in the sales of our systems and
components during this period.

Changes in inventories of finished goods and work-in-progress

Our changes in inventories of finished goods and work-in progress was %(36.40) million for the three months
ended June 30, 2024 from (84.30) million for the three months ended June 30, 2023.

Employee Benefits Expenses

Our employee benefits expenses which primarily included salaries and other benefits paid to employees engaged
by us, increased by 54.8% to X760.59 million for the three months ended June 30, 2024 from 3491.33 million for
the three months ended June 30, 2023 due to increased scale of operations, additional cost for new ESOP scheme,

increments to employee salaries, and additional cost from consolidation of the NOVELIC business.

Finance Costs
Our finance costs increased by 61.4% to ¥86.16 million for the three months ended June 30, 2024 from X53.37

million for the three months ended June 30, 2023 primarily due to an increase in our interest on lease liabilities
by 96.4% to ¥37.25 million as at June 30, 2024 from 18.97 million as at June 30, 2023.

Depreciation and Amortization Expense

Our depreciation and amortization expense increased by 18.7% to 3606.27 million for the three months ended
June 30, 2024 from ¥510.56 million for the three months ended June 30, 2023 primarily due to additions to our
property, plant and equipment, primarily for increasing production capacity of differential gears and differential
assemblies resulting in higher depreciation, increase in amortization of intangible assets primarily on account of
intangibles generated upon consolidation on acquisition of the NOVELIC entities, and increase in amortization
of right-of-use assets primarily on account of new facility in Manesar.

Other Expenses

Our other expenses accounted for 20.8% and 22.3% of our total income for the three months ended June 30, 2024
and 2023, respectively. This increase of 13.8% is primarily on account of change in product mix and administrative
expenses.

Exceptional Item

Exceptional Item of 28.43 million during the three months ended June 30, 2023 represents expenses related to
diligence work and other expenses incurred on for acquisition of NOVELIC.

Tax Expense

Our tax expense increased by 396.9 million to ¥471.61 million for the three months ended June 30, 2024 from
%374.71 million for the three months ended June 30, 2023, primarily due to increased profit.

Profit for the Year

As a result of the foregoing factors, our profit for the year for the three months ended June 30, 2024 increased by
26.5% to 21,417.14 million from a profit of 1,120.35 million for the three months ended June 30, 2023.

Fiscal 2024 Compared to Fiscal 2023
Income

Our total income increased by 19.4% to ¥32,087.30 million for Fiscal 2024 from 326,871.83 million for Fiscal
2023, primarily due to an increase in our revenue from operations and other income as discussed below:
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Revenue from operations

Our revenue from operations increased by 20.0% to %31,847.70 million for Fiscal 2024 from %26,550.10 million
for Fiscal 2023, primarily due to an increase in the sale of goods by 20.0% to ¥30,819.49 million for Fiscal 2024
from %25,679.14 million for Fiscal 2023. The increase was due to the start and ramp-up of sales volume for some
of the new contracts especially in the EV segment in North American and European market and growth in sales
in the Indian passenger vehicle market. As a result of an increase in our income from sale of goods to ¥30,819.49
million in Fiscal 2024 from %25,679.14 million in Fiscal 2023, our trade receivables and trade payables also
increased in Fiscal 2024 as compared to Fiscal 2023. Our receivables amounted to 36,482.63 million as on March
31, 2024 as compared to 36,088.52 million as on March 31, 2023 due to increase in our sales volume. Our trade
payables were 32,981.05 million as on March 31, 2024 as compared to 32,489.34 million as on March 31, 2023
due to increase in cost of materials consumed and other expenses resulting from increase in sale of goods.

Foreign Exchange Gain

Our foreign exchange gain decreased by 99.9% to X0.12 million for Fiscal 2024 from 3205.85 million for Fiscal
2023, primarily due to the change in the foreign exchange rate.

Other Income
Our other income increased by 106.7% to 3239.48 million in Fiscal 2024 from X115.88 million in Fiscal 2023,

primarily as a result of an increase in interest income, profit on sale of investments and other non-operating
income.

Expenses

Our total expenses, which primarily included cost of materials consumed and changes in inventories of finished
goods and work-in progress (“cost of materials”), employee benefits expenses, finance cost, depreciation and
amortisation expense and other expenses, increased by 16.3% to 325,287.08 million for Fiscal 2024 from
%21,747.09 million for Fiscal 2023.

Cost of Materials

Our cost of materials accounted for 43.8% and 43.9% of our total income for Fiscals 2024 and 2023, respectively.

Our cost of materials increased by 19.2% to ¥14,058.29 million for Fiscal 2024 from %11,795.48 million for Fiscal
2023 due to an increase in the sales of our systems and components during this period.

Changes in inventories of finished goods and work-in-progress

Our changes in inventories of finished goods and work-in progress decreased by 178.4% to 3(316.94) million for
Fiscal 2024 from %404.15 million for Fiscal 2023, primarily due to change in product mix and administrative
expenses.

Employee Benefits Expenses

Our employee benefits expenses which primarily included salaries and other benefits paid to employees engaged
by us, increased by 38.7% to ¥2,501.34 million for Fiscal 2024 from %1,803.54 million for Fiscal 2023 due to
increased scale of operations, additional cost for ESOP 2023, increments to employee salaries, and additional cost
from consolidation of the NOVELIC business in Fiscal 2024.

Finance Costs

Our finance costs increased by 52.4% to 3257.98 million for Fiscal 2024 from %¥169.27 million for Fiscal 2023
primarily due to an increase in our interest on loans by 90.6% to ¥136.40 million in Fiscal 2024 from X71.55

million in Fiscal 2023 and an increase in interest on lease liabilities by 9.73 million.

Interest expenses increased primarily due to increase in average borrowings.
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Depreciation and Amortization Expense

Our depreciation and amortization expense increased by 23.7% to %2,202.25 million for Fiscal 2024 from
%1,780.04 million for Fiscal 2023 of which, 20.2% increase was due to additions to our property, plant and
equipment, primarily for increasing production capacity of differential gears and differential assemblies resulting
in higher depreciation.

Other Expenses

Our other expenses accounted for 20.5% and 21.6% of our total income for Fiscals 2024 and 2023, respectively,
due to favourable product mix, operational efficiency gains, and lower input cost.

Exceptional Item

Exceptional Item of ¥87.16 million during Fiscal 2024 represents expenses related to diligence work and other
expenses incurred on for acquisition of NOVELIC.

Tax Expense

Our tax expense increased by ¥397.22 million to ¥1,535.30 million for Fiscal 2024 from X1,138.08 million for
Fiscal 2023, primarily due to increased profits before tax in Fiscal 2024.

Profit for the Year

As aresult of the foregoing factors, our profit for the year for Fiscal 2024 increased by 31.0% to %5,177.76 million
from a profit of 33,952.97 million for Fiscal 2023.

Fiscal 2023 Compared to Fiscal 2022

Income

Our total income increased by 24.9% to 326,871.83 million for Fiscal 2023 from 321,506.66 million for Fiscal
2022, primarily due to an increase in our revenue from operations:

Revenue from operations

Our revenue from operations increased by 24.6% to 326,550.10 million for Fiscal 2023 from 321,306.40 million
for Fiscal 2022, primarily due to an increase in the sale of goods by 26.3% to 325,679.14 million for Fiscal 2023
from %20,332.84 million for Fiscal 2022. This increase was caused by a ramp-up of sales volume for some of the

new contracts especially in the EV segment in North America and growth in sales of the Indian passenger vehicle,
commercial vehicle, and tractor market.

Foreign Exchange Gain
Our foreign exchange gain was 3205.85 million for Fiscal 2023.
Other Income

Our other income decreased by 42.1% to ¥115.88 million in Fiscal 2023 from ¥200.26 million in Fiscal 2022,
primarily due to one-time interest income on income tax refunds in Fiscal 2022.

Expenses
Our total expenses, which primarily included cost of materials consumed and changes in inventories of finished
goods and work-in progress (“cost of materials”), employee benefits expenses, finance cost, depreciation and

amortisation expense and other expenses, increased by 25.6% to 321,747.09 million for Fiscal 2023 from
%17,317.61 million for Fiscal 2022.
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Cost of Materials
Our cost of materials accounted for 43.9% and 46.0% of our total income for Fiscal 2023 and 2022, respectively.

Our cost of materials increased by 19.2% to X11,795.48 million for Fiscal 2023 from %9,892.03 million for Fiscal
2022 in proportion with the increase in the sales of our systems and components during this period.

Changes in inventories of finished goods and work-in-progress

Our changes in inventories of finished goods and work-in progress increased to 3404.15 million for Fiscal
2023 from %(436.45) million for Fiscal 2022, primarily due to change in operations.

Employee Benefits Expenses

Our employee benefits expenses represent costs related to on-roll employees and therefore are largely fixed in
nature. Our employee benefits expenses increased by 6.8% to X1,803.54 million for Fiscal 2023 from %1,688.77
million for Fiscal 2022, primarily due to an increase in number of employees because of increased scale of
operations and annual increments given to employees in Fiscal 2023.

Finance Costs

Our finance costs decreased by 7.3% to 3169.27 million for Fiscal 2023 from X182.57 million for Fiscal 2022
primarily due to a reduction in the average borrowings because of the repayment of long-term borrowings from
initial public offering proceeds.

Depreciation and Amortization Expense

Our depreciation and amortization expense increased by 25.4% to %1,780.04 million for Fiscal 2023 from
%1,419.65 million for Fiscal 2022, of which, 24.3% increase was due to additions to our property, plant and
equipment for increasing the production capacity of differential gears and differential assemblies resulting into
higher depreciation.

Other Expenses

Our other expenses accounted for 21.6% and 21.3% of our total income for Fiscal 2023 and 2022, respectively.
Other expenses increased by 26.8% due to change in product mix, one-time expenses related to tech partnerships
and increase in travel costs due to post-COVID pick-up in business travels.

Exceptional Item

Exceptional Item of ¥33.69 million during Fiscal 2023 represents related to diligence work and other expenses
incurred on for acquisition of NOVELIC.

Tax Expense

Our tax expense increased by 61.1% to X1,138.08 million for Fiscal 2023 from X706.32 million for Fiscal 2022,
primarily due to a lower effective tax rate. The effective tax rate (tax expenses/profit before tax) in Fiscal 2023
was 22.4% compared to 16.3% in Fiscal 2022, due to a suppressed base caused by certain one-time tax impact.
The effective tax rate is calculated from total tax expense and is divided by profit before tax for the respective
fiscals.

Profit for the Year

As a result of the foregoing factors, our profit for the year for Fiscal 2023 increased by 9.3% to 33,952.97 million
from a profit for the year of 33,615.43 million for Fiscal 2022.

Liquidity and Capital Resources
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Historically, our primary liquidity requirements have been to finance our working capital needs for our operations.
We have met these requirements through cash flows from operations, equity infusions from shareholders and
borrowings. As of March 31, 2024, we had 3910.05 million in cash and cash equivalents, 32,038.54 million in
short term borrowings and ¥292.05 million in long term borrowings from banks. We believe that, after taking into
account the expected cash to be generated from operations, our borrowings and the proceeds from the Issue, we
will have sufficient liquidity for our present requirements and anticipated requirements for capital expenditure
and working capital for 12 months following the date of this Preliminary Placement Document.

Our total liabilities based on our Audited Consolidated Financial Statements amounted to ¥5,954.63 million,
%7,696.25 million and %10,648.09 million for the Fiscal Years 2022, 2023 and 2024, respectively.

There has been no incident of default of loans by the Company in the Fiscal Years 2022, 2023 and 2024.

On February 23, 2024, India Ratings and Research upgraded our long-term rating to “IND AA+” with stable
outlook from “IND A” with a positive outlook and also affirmed a short term rating of “IND A1+”. According to
the rating agency, the upgrade in our long-term rating reflects, among other things, reflects a significant increase
in the consolidated profitability, along with a sizeable order book (including electric vehicle (EV) related order
book) benefitting from consistent new product launches.

Cash Flows Based on Our Unaudited Condensed Interim Financial Statements

The table below summarizes the statement of cash flows, as per our consolidated cash flow statements, for the
periods indicated:

For the three month For the three month
period ended June 30, period ended June
2024 30, 2023
(R in millions)
Net cash generated from operating activities 2,563.46 1,744.00
Net cash (used in)/generated from investing activities (2,847.28) (1,803.23)
Net cash (used in)/generated from financing activities (38.64) 198.58
Cash and cash equivalents at the end of the year 582.24 574.94
Fiscal
2024 2023 2022
(R in millions)
Net cash generated from operating activities 6,927.51 5,332.89 4,445.81
Net cash (used in)/generated from investing activities (4,715.21) (5,629.05) (3,534.45)
Net cash (used in)/generated from financing activities (1,747.46) 187.45 (636.60)
Cash and cash equivalents at the end of the year 910.05 441.08 536.06

Operating Activities

Net cash generated from operating activities for the three months ended June 30, 2024 was 32,563.46 million,
while our operating profit before working capital changes was 32,642.27 million. The difference was primarily
attributable to cash outflows on account of tax payment of ¥300.50 million, increase in other assets of 3245.17
million and decrease in financial liabilities of ¥93.40 million. This is partially offset by change in net working
capital (consisting of changes in inventories, trade receivables and trade payable) of *509.89 million.

Net cash generated from operating activities for the three months ended June 30, 2023 was %1,744.00 million,
while our operating profit before working capital changes was %1,964.58 million. The difference was primarily
attributable to cash outflows on account of tax payment of ¥203.00 million and increase in other assets of 3248.96
million. This is partially offset by change in net working capital (consisting of changes in inventories, trade
receivables and trade payable) of 219.32 million.

Net cash generated from operating activities for Fiscal 2024 was 36,927.51 million, while our operating profit
before working capital changes was 39,124.52 million. The difference was primarily attributable to cash outflows
on account of increase in net working capital (consisting of changes in inventories, trade receivables and trade
payable) of R247.44 million, increase in other assets of ¥724.40 million and tax payment of ¥1,552.66 million.
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Net cash generated from operating activities for Fiscal 2023 was %5,332.89 million, while our operating profit
before working capital changes was 37,065.13 million. The difference was primarily attributable to cash outflows
on account of increase in net working capital (consisting of changes in inventories, trade receivables and trade
payable) of *812.36 million and tax payment of 1,102.47 million.

Net cash from operating activities for Fiscal 2022 was 34,445.81 million, while our operating profit before
working capital changes was 35,879.91 million. The difference was primarily attributable to cash outflows on
account of increase in net working capital (consisting of changes in inventories, trade receivables and trade
payable) of ¥833.01 million and tax payment of ¥543.67 million.

Investing Activities

Net cash used in investing activities for the three months ended June 30, 2024 was 32,847.28 million, which
primarily included the purchase of property, plant and equipment, intangibles and capital work in progress
including capital advances of 31,086.30 million and amount invested in current investment of 31,930.21 million.

Net cash used in investing activities for the three months ended June 30, 2023 was 1,803.23 million, which
primarily included the purchase of property, plant and equipment, intangibles and capital work in progress
including capital advances of ¥768.35 million, net fixed deposits created of ¥650.33 million and amount invested
in current investment of ¥431.42 million.

Net cash used in investing activities for Fiscal 2024 was ¥4,715.21 million, primarily due to payments made for
acquisition of property, plant and equipment, intangibles and capital work in progress including capital advances,
of 3,195.31 million and purchase of non-current investment, of ¥2,110.41 million.

Net cash used in investing activities for Fiscal 2023 was %5,629.05 million, which primarily included payments
made for acquisition of property, plant and equipment, intangibles and capital work in progress including capital
advances, of ¥3,352.41 million and amount invested in current investment of 32,207.57 million.

Net cash used in investing activities for Fiscal 2022 was %3,534.45 million, which primarily on account of
payments made for acquisition of property, plant and equipment, intangibles and capital work in progress
including capital advances of 33,472.13 million.

Financing Activities

Net cash used in financing activities for the three months ended June 30, 2024 was X38.64 million, and primarily
included repayment of lease liabilities of ¥72.41 million, repayment of long-term borrowings of ¥48.67 million
and interest paid of ¥45.65 million. It was partially offset by proceeds from net short-term borrowings of 176.74
million availed for working capital requirement.

Net cash generated from financing activities for the three months ended June 30, 2023 was 3198.58 million, and
primarily included proceeds from net short term borrowings of ¥268.75 million for working capital requirements.

Net cash used in financing activities for Fiscal 2024 was X1,747.46 million, and primarily included dividend paid
0f X1,792.94 million.

Net cash generated from financing activities for Fiscal 2023 was X187.45 million, which primarily included
proceeds from short-term borrowings of ¥1,333.92 million availed for working capital requirement. This was
partially offset by payment of dividend of ¥1,199.27 million.

Net cash used in financing activities for Fiscal 2022 was 3636.60 million, which primarily included net cash used
in repayment of long term borrowing of 32,505.67 million, repayment of net short-term borrowings of 3898.02
million. It was partially offset by proceeds from issuance of equity shares of ¥3,040.75 million and payment of
dividends of 3449.95 million.

Indebtedness
As of March 31, 2024, we had long term borrowings from banks of ¥292.05 million and short term borrowings of

%2,038.54 million, with a debt to equity ratio (debt comprises of term loans and total current borrowings while
equity refers to total equity (excluding non-controlling interest)) of 8.8% as per the Audited Consolidated
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Financial Statements. Some of our financing agreements include various conditions and covenants that require us
to obtain lender consents prior to carrying out certain activities and entering into certain transactions. We cannot
assure you that we will be able to obtain these consents and any failure to obtain these consents could have
significant adverse consequences for our business.

Contractual Obligations

The table below sets forth our contractual obligations as of March 31, 2024 as per the Audited Consolidated
Financial Statements. These obligations primarily relate to our contractual maturities of financial liabilities such
as borrowings, trade payables, other financial liabilities (which includes current maturities of long-term debt,
interest accrued, payables on purchases of fixed assets and MTM of derivative hedging instruments and lease
liabilities.

Less than 1 1yearto5 More than 5
Total year years years
(R in millions)
Borrowings 2,330.59 2,038.55 292.04 —
Trade Payables 2,981.05 2,981.05 — —
Other financial liabilities 1,554.74 1,554.74 — —
Lease liabilities 3,051.82 256.68 939.63 1,855.51
Total 9,918.21 6,831.02 1,231.67 1,855.51

Contingent Liabilities

The following table sets forth the principal components of our contingent liabilities as of June 30, 2024 and March
31, 2024 as per the Unaudited Condensed Interim Financial Statements and Audited Consolidated Financial
Statements:

As of June As of March
30, 2024 31, 2024
(R in millions)

1) Claims against the Group not acknowledged as debts

(i) Service tax

Cases pending before Appellate Authorities in respect of which the Company has filed 0.47 0.47
appeals/show cause notices. (FY 2005-06 to 2007-08)

(i) Income Tax*

Cases pending before Transfer pricing officer (AY-2013-14) 2.12 2.12
Cases pending before Transfer pricing officer (AY 2016-17) 2.80 2.74
Cases pending before CIT in respect of which the Company has filed appeal (AY-2017- 92.55 90.85
18)**

Demand raised by AO for which company intent to file with CIT — Appeal for AY-2018-19 7.65 7.15
(iii) Central Excise Act, 1944

Case pending before Directorate General of Goods And Service Tax Intelligence in respect 0.61 0.61
of which the Group has filed appeals/show cause notices. (FY 2014-15 to FY 2017-18)

(iii) Goods and Services Tax Act

Writ petition filed before high court*** 281.97 281.97
*

Amount paid under protest of 17.47 million (March 31, 2024: Z17.47 million).

**  Total disputed amount of the case is ¥101.18 million (March 31, 2024: ¥99.48 million) (including interest liability) out of which ¥8.63
million (March 31, 2024: 38.63 million) (including interest liability) has been provided as a provision and balance amount is being
disclosed as a contingent liability.

***  Writ Petition challenging vires of Rule 96(10) of CGST Rules 2017, Based on professional advice, our Company believes that the case
will be decided in their favour and hence no provision has been considered.

As hearing date has not yet been set and therefore it is not practicable to state the timing of the payment, if any.
(2) There are labour cases pending before High Court and Labour Commissioner/Officer. The Group has been
legally advised that the cases filed by the employees are not sustainable in law and accordingly no provision has

been made. Moreover, no monetary claim was filed or is pending.

(3) Duty paid and related export obligation status with respect to Export Promotion Capital Goods (“EPCG”)
licenses which is six times of the duty saved, obtained by the Group are as under:
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As of June As of March
30, 2024 31, 2024
(X in millions)
Export obligation pending 2,608.21 2,684.22

Off-Balance Sheet Arrangements

We undertake hedging of our net foreign currency exposure through forward contracts. Other than such forward
contracts we do not have any off-balance sheet arrangements, derivative instruments or other relationships with
other entities that would have been established for the purpose of facilitating off-balance sheet arrangements.

Related Party Transactions

We enter into various transactions with related parties. For further information see “Financial Information —2024
Audited Consolidated Financial Statements — Note 37 Related party disclosures”, “Financial Information —
2023 Audited Consolidated Financial Statements - Note 37 Related party disclosures” and “Financial
Information — 2022 Audited Consolidated Financial Statements - Note 37 Related party disclosures”, on pages
314, 389 and 459, respectively.

Quantitative and Qualitative Disclosures about Market Risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market prices. Market risk comprises three types of risk: interest rate risk, foreign currency risk and
other price risk, such as equity price risk and commodity risk. Financial instruments affected by market risk
include loans and borrowings, deposits, foreign currency hedging instruments such as forward contracts and
options. We have put in place appropriate risk management policies to limit the impact of these risks on its
financial performance. The company ensures optimization of cash through fund planning and robust cash
management practices.

Interest Rate Risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because
of changes in market interest rates. Majority of our borrowings, both term and working capital, are floating rate
linked borrowings wherein interest rate is reset at different time intervals. Fluctuation in interest rates will
therefore have a bearing on our debt service obligations.

The exposure of our borrowings to interest rate changes as per the Audited Consolidated Financial Statements at
the end of the reporting period is as follows:

As of March 31, 2024
(X in millions)

Variable rate borrowings 2,330.58
Fixed rate borrowings -
Total borrowings 2,330.58
Sensitivity

Profit or loss is sensitive to higher/lower interest expense from borrowings as a result

of changes in interest rates.

Impact on profit after tax

Interest rate increase by 1.00% 16.86
Interest rate decrease by 1.00% (16.86)

Foreign Currency Risk

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of
changes in foreign exchange rates. Our exposure to the risk of changes in foreign exchange rates relates primarily
to our Company’s operating activities (when revenue or expense is denominated in a foreign currency). We operate
internationally and a large portion of the business is transacted mainly in US$ and consequently we are exposed
to foreign exchange risk through our sales and services in the USA, Europe, China and other countries across the
world, and purchases from overseas suppliers in various foreign currencies. Foreign currency fluctuation will also
have an effect on assets and liabilities of our foreign subsidiaries.
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The Company’s exposure to foreign currency risk as per the Audited Consolidated Financial Statements at the end
of the reporting period indicated is as follows:

As at March 31, 2024

(in million)

Trade receivables and others

United States Dollar (USD) 4431
Euro (EUR) 3.69
Renminbi (RMB) 1.72
Trade payables

United States Dollar (USD) 2.85
Euro (EUR) 9.31
Japanese Yen (JPY) 264.79
Canadian Dollar (CAD)" 0.00
Swiss Franc (CHF) 0.01
Serbian Dinar (RSD) 839.36
Mexican Pesos (MXP) 5.45
Renminbi (RMB) 0.77
Others 0.03

~ARounded off to Nil
Outstanding forward contracts as at the reporting date

(USD) — Receivable 132.65
Outstanding forward contracts as at the reporting date 20.91
(EUR) - Receivable )
Outstanding forward contracts as at the reporting date 244 58
(JPY) - Payable )
Outstanding forward contracts as at the reporting date 15.96

(EUR) - Payable

Sensitivity

The sensitivity of profit or loss to changes in the exchange rates arises mainly from foreign currency denominated
financial instrument. Impact on profit after tax as per the Audited Consolidated Financial Statements is as follows.

For the period ended March 31, 2024
Net currency receivables/(payables)

USD sensitivity

%/USD - increase by 1.0%* 25.87
%/USD - decrease by 1.0%* (25.87)
EUR sensitivity

Z/EURO - increase by 1.0%* (3.78)
Z/EURO - decrease by 1.0%* 3.78
JPY sensitivity

%/JPY —increase by 1.0%* (1.09)
Z/JPY — decrease by 1.0%* 1.09
RMB sensitivity

Z/RMB — Increase by 1.0%* 0.08
Z/RMB — Decrease by 1.0%* (0.08)
CAD sensitivity

Z/CAD - Increase by 1.0%* (0.00)
%/CAD — Decrease by 1.0%* 0.00
MXP sensitivity

I/MXP — Increase by 1.0%* (0.20)
I/MXP — Decrease by 1.0%* 0.20
CHF sensitivity

Z/CHF - Increase by 1.0%* (0.01)
I/CHF — Decrease by 1.0%* 0.01
RSD sensitivity

%/RSD - Increase by 1.0%* (4.82)
Z/RSD — Decrease by 1.0%* 4.82

* Holding other variables constant
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Liquidity Risk

Liquidity risk is defined as the risk that the Group will not be able to settle or meet its obligations on time or at
reasonable price. The Group's objective is to maintain optimum levels of liquidity to meet its cash and liquidity
requirements. The Group closely monitors its liquidity position and maintains adequate source of financing
through the use of short-term bank deposits, demand loans and cash credit facility. Processes and policies related
to such risks are overseen by senior management. The table below sets forth our undrawn borrowings facilities as
per the Audited Consolidated Financial Statements as at March 31, 2024.

As at March 31, 2024
 in millions)

Expiring within one year (bank loans) 6,469.15
Expiring beyond one year (bank loans) Nil
Capital Expenditures

Our historical capital expenditures were, and we expect our future capital expenditures to be, primarily for
purchase of plant and equipment. In Fiscal Years 2022, 2023 and 2024, our capital expenditures (comprising of
payments for acquisition of property, plant and equipment, intangibles and capital work in progress including
capital advances) were 33,472.13 million, %3,352.41 million and %3,195.31 million, respectively as per our
Audited Consolidated Financial Statements.

Significant Economic Changes

Other than as described above under the heading titled “Principal Factors Affecting Our Financial Condition
and Results of Operations,” to the knowledge of our management, there are no other significant economic
changes that materially affect or are likely to affect income from continuing operations.

Unusual or Infrequent Events of Transactions

Except as described in this Preliminary Placement Document, there have been no other events or transactions that,
to our knowledge, may be described as “unusual” or “infrequent”.

Known Trends or Uncertainties

Our business has been affected and we expect will continue to be affected by the trends identified above in the
heading titled “Principal Factors Affecting Our Financial Condition and Results of Operations” and the
uncertainties described in the section titled “Risk Factors” beginning on pages 92 and 46, respectively. To our
knowledge, except as described or anticipated in this Preliminary Placement Document, there are no known
factors which we expect will have a material adverse impact on our revenues or income from continuing
operations.

Future Relationship Between Cost and Income

Other than as described in this Preliminary Placement Document, to the knowledge of our management, there are
no known factors that might affect the future relationship between costs and revenues.

New Products or Business Segments

Other than as described in “Our Business” on page 166 of this Preliminary Placement Document, there are no
new products or business segments in which we operate.

Seasonality of Business
Our business is not subject to seasonal variations.
Qualification Included by Auditors

Our Statutory Auditors have not included any audit qualification in relation to our Audited Consolidated Financial
Statements for Fiscal Year 2024.
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Significant Developments After March 31, 2024

Except as stated in this Preliminary Placement Document and as disclosed below, no circumstances have arisen
since the date of the Audited Consolidated Financial Statements as disclosed in this Preliminary Placement
Document which materially and adversely affect or are likely to affect our operations or profitability, or the value
of our assets or our ability to pay our material liabilities within the next twelve months.

Payment of dividend
Our Company proposed a dividend of 1.53 per Equity Share at the meeting of the Board held on April 30, 2024.

This was approved by the Shareholders of our Company in their meeting held on June 28, 2024. Our Company
paid this dividend on July 4, 2024.
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INDUSTRY OVERVIEW

The information contained in this section is taken from the CRISIL Report. Neither we, nor any other person
connected with the Issue has independently verified this information. Industry sources and publications generally
state that the information contained therein has been obtained from sources generally believed to be reliable, but
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured. Industry publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Unless otherwise indicated, financial, operational, industry and other related
information derived from the Industry Report and included herein with respect to any particular year refers to
such information for the relevant calendar year.

Macroeconomic overview of global and Indian economy
Overview of global economy
Review and outlook of global GDP growth

The International Monetary Fund (“IMF”) projects global gross domestic product (“GDP”) growth at 3.2% in
2024, unchanged from 2023. The projection is still below the historical annual average of 3.8%, reflecting
restrictive monetary policies, withdrawal of fiscal support by major economies towards emerging markets, and
low underlying productivity growth. Geopolitical uncertainties, considerable tightening of global monetary
conditions to address elevated inflation, and long-term fallouts of the COVID-19 pandemic are holding back a
steady recovery. Other cyclical factors include elevated central bank policy rates to control inflation in several
large emerging markets and developed economies, withdrawal of fiscal support amid high debt levels, and extreme
weather events.

For advanced economies, growth is forecasted to rise slightly to 1.7% in 2024 from 1.6% in 2023. An upward
revision of 0.2 percentage point for 2024 reflects stronger growth in the US, partly offset by weaker growth in the
euro area.

In emerging market and developing economies, growth is expected to be stable at 4.2% in 2024 and 2025
compared to 4.3% in 2023, with a moderation in emerging and developing Asia offset mainly by rising growth
for economies in the Middle East and Central Asia and for sub-Saharan Africa. An upward revision of 0.1
percentage point for 2024 from the October 2023 World Economic Outlook (“WEQO?”) reflects upgrades for
several regions. Emerging market and developing economies are expected to experience stable growth through
2024 and 2025, with regional differences.

GDP growth of key economies (%)
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Qualitative review of geopolitical risks, supply chain disruptions, and their impact on the automotive sector
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Red Sea attacks disrupt Global Trade

In the past few months, global trade has been held back by disruption at two critical shipping routes. Attack on
vessels in the Red Sea reduced traffic through the Suez Canal - the shortest maritime route between Asia and
Europe, through which about 15% of global maritime trade volume normally passes. Several shipping companies
diverted their ships around the Cape of Good Hope. This led to increase delivery times especially for companies
with limited inventories. A severe drought at the Panama Canal has forced authorities to impose restrictions that
have substantially reduced daily ship crossing, slowing down maritime trade through another key chokepoint that
usually accounts for 5% of global maritime trade.

Commodity price spikes amid geopolitical and weather shocks

The conflict of Gaza and Israel could escalate further into the wider region, which produces about 35% of the
world’s oil export and 14% of gas exports. Risks due to continued attacks in the Red Sea and the ongoing war in
Ukraine are generating fresh adverse supply shocks to global recovery, with spike in food, energy, and
transportation costs.

Tighter monetary policy stance

A slower than expected decline in core inflation in major economies owing to persistent labour market tightness
and supply chain disruptions could impact rise in interest rate expectation and fall in asset prices, as early in
2023.such developments could increase financial stability risks, tighten global financial conditions, and strengthen
the US dollar, with adverse consequence for trade and growth.

Faltering growth in China

With a substantial share of economies’ exports absorbed by China, a weaker-than-expected recovery in China
would have significant cross-border effects, especially for commodity exporters and China’s outbound tourism is
still far from a full recovery. Fixed investment has weakened indicates external demand weakness. Unintended
fiscal tightening in response to local government financing constraints is also possible, as is reduced household
consumption in a context of subdued confidence. Risks to the outlook include ongoing weakness in the Chinese
real estate market, which could pose a larger-than-expected drag on growth and potentially lead to financial
stability risks.

Overview of the Indian economy
Review of GDP growth over Fiscals 2019-2024 and outlook for Fiscals 2024-2029

India ranks as the world’s 5™ largest economy and is the fastest growing among major economies. The Indian
economy logged 4.3% CAGR between Fiscals 2019 and 2024. This was a sharp deceleration from a robust 6.7%
CAGR between Fiscals 2017 and 2019, which was driven by rising consumer aspiration, rapid urbanization, the
government’s focus on infrastructure investment and growth of the domestic manufacturing sector. Economic
growth was supported by benign crude oil prices, soft interest rates and low current account deficit. The Indian
government also undertook key reforms and initiatives, such as implementation of the Goods and Services Tax
(“GST”), Insolvency and Bankruptcy Code, Make in India, financial inclusion initiatives, and gradual opening of
sectors such as retail, e-commerce, defense, railways, and insurance for Foreign Direct Investments (“FDI”).

After a strong GDP estimate in the past three fiscals, CRISIL MI&A expects GDP growth to moderate to 6.8% in
Fiscal 2025. Fiscal consolidation will reduce the fiscal impulse to growth. Rising borrowing costs and increased
regulatory measures could weigh on demand. Exports could be affected due to uneven growth in key trade partners
and any escalation of the Red Sea crisis. On the other hand, another spell of normal monsoon and easing inflation
could revive rural demand.

Reducing the Fiscal 2024 deficit will reduce the government's direct support for economic growth, but investing
in high-quality spending could still boost investment and rural incomes. CRISIL MI&A anticipates a return to
normal levels of indirect tax impact on GDP. However, uneven economic growth in major trade partners like the
US and EU, along with escalating tensions in the Red Sea, may hinder exports.
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India’s GDP growth trend and outlook
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Outlook on GDP

For the Fiscal 2025, India's GDP growth is expected to moderate to 6.8% after a better-than-expected 7.6%
expansion in Fiscal 2024, given that high interest rates and lower fiscal impulse (from reduction in fiscal deficit
to 5.1% of GDP) would temper demand and the net tax impact would normalize.

Additionally, uneven economic growth of key trading partners and escalation of geopolitical uncertainties can
lower exports. But there will be support from other areas. Continued disinflation will prop up the purchasing
power of consumers. Healthy rabi sowing and good kharif output (assuming another spell of normal monsoon is
ahead) will bolster agricultural incomes. Further, a gradual pick-up in private capital expenditure will make
investment growth more broad-based. The government has also provided budgetary support to rural incomes and
infrastructure spending.

The lowering of fiscal deficit will mean curtailed fiscal impulse to growth, but good quality of spending would
provide some support to the investment cycle and rural incomes. CRISIL also expects a normalization of the net
indirect tax impact on GDP witnessed in the current fiscal. Uneven economic growth in key trade partners such
as the US and the European Union, and an escalation of the ongoing Red Sea tensions can act as drag on exports.

Key Structural Reforms in the Indian Economy

Over the past decade, the government has progressively implemented reforms, including notable initiatives such
as the GST, Insolvency and Bankruptcy Code, and industrial Production Linked Incentives (“PLI”), expected to
have significant structural impact. Focus has been on physical infrastructure to improve connectivity and reduce
logistics expenses by modernizing highways, ports, airports, and railways. Efforts are also made to streamline
government subsidy delivery and ensure efficient payment mechanisms. In digital infrastructure, synergies with
physical infrastructure are established to optimize digital connectivity and accessibility. Additionally, fast-
tracking clearances, reducing corporate tax rates, and easing FDI norms contribute to improving the ease of doing
business. Despite progress, ongoing opportunities for further enhancement indicate a continued commitment to
reform and improvement.

Review of the Indian Automobile Industry
Review of the Indian Domestic PV Industry (Fiscal 2019 to Fiscal 2024)

Between Fiscals 2019 and 2024, India’s domestic PV sales volume rose at 5% CAGR. This growth was despite
the sales contraction (at 10% CAGR) witnessed during Fiscals 2019 to 2021. From the low base of Fiscal 2021,
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PV sales bounced back and grew at a healthy pace to reach a high of 3.9 million vehicles in Fiscal 2023 and 4.2
million vehicles in Fiscal 2024.

Review of the domestic PV sales volumes
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Source: SIAM, CRISIL MI&A

Segmental Shifts Amidst Premiumisation

The passenger vehicle industry can be broadly classified basis body types into hatchbacks, sedans, sports utility
vehicles (“SUVS”), multipurpose vehicles (“MPVs”) and vans. Traditionally, Indian passenger vehicle buyers
have been cost conscious, with mileage and initial vehicle buying cost being the two main pillars of decision-
making. Thereby, the hatchbacks segment had been leading PV sales over the years primarily because of the lower
ticket size and lower running costs, making them affordable to the average Indian customer.

However, with a growing share of younger buyers in India, there is an increasing awareness and preference
towards parameters other than price such as exterior and interior design, driving experience, safety, advanced
features and aesthetics, resulting in inter-segmental shift towards SUVs as well as intra-segmental shifts towards
the mid- to top-end variants. OEMs like Tata Motors and Hyundai Motor India have addressed this change by
showcasing enhanced vehicle safety in their recent launches. Several OEMs have also gradually introduced
advanced features and trickled them down from their top variants to the mid variants. Furthermore, rising
disposable incomes has also given an impetus to growth in the SUV segment.

Customer buying behaviour is also changing, wherein they are increasingly prioritising vehicle experience and
technology over cost and are willing to pay a premium and are also ready to accept longer waiting time for the
desired vehicle. More and more customers are now opting to buy mid to top level variants driving the intra-
segmental shifts. This shift towards feature loaded vehicles is also driving the premiumisation trend.

The share of small cars (hatchbacks) reduced from 46.9% in Fiscal 2019 to 27.7% in Fiscal 2024. During the same
period, share of SUVs increased from 23.2% in Fiscal 2019 to 51.2% in Fiscal 2024.

Typically, hatchbacks are priced (ex-showroom) between INR 4 lakhs to 10 lakhs, sedans between INR 10 lakhs
to 25 lakhs while SUVs are normally priced within INR 6 lakhs to 45 lakhs range and MPVs are between INR 10
lakhs to 30 lakhs. Within SUVs, compact SUVs are in INR 6 lakhs to 15 lakhs range, Mid-size SUVs are priced
between INR 10 lakhs to 25 lakhs, Large SUVs are typically priced between INR 15 lakhs and 45 lakhs.
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Segment-wise trends in the overall PV sales volumes in India
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Source: SIAM, CRISIL MI&A
Changing Powertrain Mix in the Indian Passenger Vehicles Industry

Conventional fuel powertrains (petrol and diesel) have dominated the Indian passenger vehicle industry for
decades. Petrol vehicles were the preferred choice primarily due to low acquisition cost as compared to diesel
vehicles. This was despite diesel being cheaper than petrol, however, during Fiscal 2012 to Fiscal 2014 period,
there was an increasing preference for diesel vehicles due to rising petrol prices and further increase in the price
gap with diesel. This was also supported by the fact that diesel vehicles gave better mileage, and there was only a
slight difference in acquisition cost for a diesel vehicle.

However, considering the higher air pollution and environmental harm caused by diesel vehicles, the Supreme
Court ordered a ban on diesel vehicles in the NCR region in order to reduce air pollution and improve the air
quality. Moreover, higher price rise in diesel vehicles for the emission norms (BS-1V & BS-VI) implementation
shifted consumer preference towards the petrol vehicles after Fiscal 2015. Subsequently, the share of diesel PV
retails in the industry dropped from 48% in Fiscal 2015 to 37% in Fiscal 2019.

Moreover, the shift in OEM focus from diesel to petrol including discontinuation of diesel models by few OEMs
like Maruti Suzuki with the onset of stricter BS-VI norms, exacerbated the situation for diesel vehicles. In Fiscal
2024, the share of diesel powertrain in the industry retail slid to only 18%. On the other hand, the share of petrol
variants expanded from 56% in Fiscal 2019 to 63% by Fiscal 2024.

Powertrain mix trend of PV industry retails
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Note: Strong hybrid: Vehicles having a combustion engine as well as an electric motor. The vehicle can be powered by the engine, by the
battery, or by both simultaneously. Battery of the vehicle is charged by the combustion engine and not by an external power source. Telangana
& Lakshadweep retail data is not available on VAHAN.

Source: VAHAN, CRISIL MI&A

Key Industry Growth Drivers & Trends
Vehicle Penetration in India

India’s car market is extremely underpenetrated compared with most developed economies and some developing
nations. The Indian PV market is one of the fastest growing in the world (CAGR 2021-2023), growing at 15.4%
vs. 6.8% for global passenger vehicle market. However, the market is still highly underpenetrated compared with
most developed economies, or even developing countries such as China, Brazil and Mexico. According to CRISIL
MI&A, India had 26 cars per 1,000 people as of Fiscal 2024. Although the penetration grew from 22 cars per 1000
people in Fiscal 2019 to 26 cars as of Fiscal 2024, it is significantly lower than the developed nations and even
emerging nations like Brazil, Russia, and Mexico. This provides significant headroom for growth, especially given
the expected increase in disposable incomes, faster economic growth, younger population, and increased focus
from international OEMs. With penetration below the global average, India offers tremendous growth potential
for automobile manufacturers.

Regulations / safety norms

Based on European emission standards, the Indian government has introduced the Bharat Stage norms, which are
being implemented in a phased manner in the country. These mandatory norms increase the capital expenditure
of the auto OEMs and in turn significantly impact the industry’s profitability. Currently BS-VI norms are being
followed in India.

For the BS-VI stage 2 norms, applicable from Fiscal 2024, companies have invested in the relevant technology,
research, and development, and signed joint ventures with global players. The norms resulted in price hike for
vehicles across segments owing to the addition of new technologies to meet new emission regulations.

GST tax structure

The government can change the course of the PV industry by changing the tax structure. Through GST, the
government reduced tax rates slightly and increased the cess in order to reduce the price parity with pre-GST
regime. The government has been levying high tax on diesel vehicles in order to discourage use. Consumers have
a preference for diesel vehicles due to the better mileage as against petrol variants. In order to encourage electric
vehicles (“EVS”), the government has reduced taxes on EVs from 12% tax to 5%, much lesser than internal
combustion engine vehicles (28%). Also, the excise duty on petrol is a variable which the government adjusts to
control fuel prices, which again has a high correlation with the PV industry sales. Further, the government may
aim to lower the GST for hybrids to further minimize the usage of traditional ICE vehicles.

Government boost for Compressed Natural Gas (“CNG”)

On April 6, 2023, the Cabinet Committee on Economic Affairs chaired by Prime Minister Narendra Modi
approved a revised pricing mechanism for natural gas produced in India, based on the recommendations made by
the Kirit Parikh Committee in December 2022. The committee evaluated ways to boost natural gas production
and ensure availability and affordability for end-users. The recommendations by the committee focused on price
capping, deregulating the gas market, and bringing natural gas under the GST umbrella.

With the new pricing mechanism, the domestic gas price was capped at USD 6.5 per mmBtu for the Fiscal 2024.
Thus, CNG prices declined by 4% to INR 74/kg Fiscal 2024. This decline in prices resulted the difference in total
cost of ownership between diesel and CNG, favouring CNG transition and hence the long-term prospects for CNG
adoption remain promising.

Premiumization trend
The average selling price between Fiscal 2019 and 2023 increased at a CAGR of 7-8% because of premiumization
trend as well as sharp rise in vehicle prices. Modern consumers in India are preferring mid-end or top end version

of the vehicles moving away from the traditional fuel-efficient budget friendly small cars towards higher priced
feature loaded larger cars which offer much more space, taller ride height, seamless connectivity, and improved
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performance. Further, there has been a major shift in customer preference with the launch of compact and mid-
size SUVs. The share of small cars (hatchbacks) reduced from 46.9% in Fiscal 2019 to 34.4% in Fiscal 2023.
During the same period, share of SUVs increased from 23.1% in Fiscal 2019 to 44% in Fiscal 2023.

This was majorly driven by shift in consumer sentiments towards newly launched feature rich vehicles in the SUV
segment.

Increase in spending from the upper middle class after pandemic led to more purchases of SUVs supported by
higher number of model launches in the SUV category (which have higher profit margins) and increase in
affordability with launch of compact SUVs led to cannibalization of hatchbacks and compact sedans.

New model launches

Apart from increasing sales of existing models, sales of new models have supported the overall industry’s growth
in the past decade, thereby driving demand. Most recent launches were mostly SUVs, which accelerated growth
of the industry. As of Fiscal 2023, a total of 10 new models were launched in various segments. These new models
contributed to 3.1% of overall PV sales in that Fiscal. Few of the notable model launches includes Maruti Suzuki
Grand Vitara, Toyota Urban Cruiser Hyryder, Volkswagen Virtus, Innova Hycross and Hyundai loniq 5. In Fiscal
2024, a total of 9 models were launched that contributed to over 6.6% of PV sales. Key model launches include
Maruti Suzuki Fronx, Hyundai Exter, Honda Elevate and MG Comet EV. Going forward, the new vehicle pipeline
is expected to provide additional thrust to domestic sales.

Outlook on the Domestic Passenger Vehicle Industry

Going ahead, CRISIL MI&A expects the macroeconomic scenario to lend support to the industry growth with
GDP projected to grow at a healthy pace between Fiscal 2024 to Fiscal 2029. India’s GDP growth is expected to
outperform other major geographies in the next 5 years with an expected growth rate of 6-8%. India’s inflation
levels are also expected to remain subdued in the 3-5% range, which is within the RBI’s target band.

Besides the macro-economic factors, continued support from government in terms of policies as well as continued
expenditure and investments are expected to provide an added support. The favourable demographics is an added
advantage for India which is also expected to help propel the passenger vehicle industry forward.

Additionally, OEMs are expected to continue with launches of feature rich competitively priced vehicles aiding
the overall demand growth.

The changing consumer dynamics including younger consumer base, premiumisation, electrification, shorter
replacement cycles (4-5 years currently versus 7-8 years a decade ago) will provide further impetus to the demand.
Additionally, the government’s push for scrapping of old vehicles is expected to help in shortening replacement
cycles and hence aid demand.

Over and above these demand drivers, the capacity expansion by players like Maruti Suzuki, Hyundai Motor
India, Tata Motors is expected to support the growing vehicle demand. Moreover, the expansion in the supporting
infrastructure like EV charging stations and CNG pumps will also aid choices for customers across powertrains.

CRISIL MI&A expects the industry to clock 4.5-6.5% CAGR between Fiscal 2024 to Fiscal 2029 period to reach
5.2-5.7 million domestic vehicle sales.

CRISIL MI&A has considered 3 different GDP growth scenarios for the next 5 years. Ata 6% CAGR GDP growth
scenario, the PV industry is projected to reach approximately 5.2 million units by Fiscal 2029 growing at 4.5%
CAGR in the next 5 years. Assuming a 7% CAGR GDP growth, 5.5% CAGR growth can be achieved for the PV
industry. If India achieves 8% CAGR GDP growth in the next 5 years, the domestic passenger vehicle industry
will clock approximately 6.5% CAGR growth and reach approximately 5.7 million vehicle levels by Fiscal 2029
according to CRISIL MI&A estimates.
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Domestic PV Industry outlook (volumes)
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Outlook on the Powertrain mix of the industry

Indian domestic passenger vehicle industry, which was completely dominated by the conventional fuels, has
witnessed fast acceptance of alternate fuels especially in the last 2 or 3 years. In fact, the share of CNG powertrain
doubled to 15% while EV (2.3% share) and the latest addition, strong hybrids (2.2% share) expanded their
presence in the vehicle retails.

Going forward, CRISIL MI&A expects the share of alternate fuel vehicles to witness a multi-fold growth while
the conventional fuel vehicle’s share will slide.

Powertrain wise outlook of the industry
FY24 FY29P
2.39% 2.2%

Convential fuels
CNG
BEV

= Strong Hybrid

Note: Strong hybrid: Vehicles having a combustion engine as well as an electric motor. The vehicle can be powered by the engine, by the
battery, or by both simultaneously. Battery of the vehicle is charged by the combustion engine and not by an external power source. Telangana
& Lakshadweep retail data is not available on VAHAN.

Source: VAHAN, CRISIL MI&A

By Fiscal 2029, CRISIL MI&A projects the share of CNG variants to rise to 22-27% from the 15% share clocked
in Fiscal 2024. Healthy growth in CNG station infrastructure will primarily thrust the growth of CNG vehicle
share. Amidst the government’s push coupled with the support of City Gas Distribution ("CGD”) players,
completion of commitments under the CGD rounds is expected to pick up pace. Thus, CNG station infrastructure
is projected to rise at a healthy pace till 2030.

Electrification is another trend witnessed in the Indian domestic passenger vehicle market in the last 2 or 3 years.
Plethora of vehicle launches, expanding charging infrastructure and continued government support will aid further
growth of electrification in India going ahead. CRISIL MI&A expects the EV penetration to reach 17-20%
(approximately 1 million units) by Fiscal 2029 from the 2.3% penetration (approximately 90 thousand units) seen
in Fiscal 2024.

131



However, for EVs, range anxiety, limited charging infrastructure, import dependency on certain components,
higher import duties and underdeveloped local supply chain are few bottlenecks.

The recent entry of strong hybrid vehicles such as Maruti Suzuki Grand Vitara, Maruti Suzuki Invicto, Toyota
HyRyder, Toyota Hycross and Honda City have witnessed fast acceptance due improved mileage, environmental
benefits coupled with absence of EV concerns like range anxiety, limited charging infrastructure, etc. In the last
2 years, strong hybrid powertrains have grabbed approximately 2% share of the annual retails of the PV industry.

In the long-term horizon, CRISIL MI&A projects higher traction for strong hybrids, further buoyed by attractive
hybrid offerings, OEM focus, infrastructure availability and government support. By Fiscal 2029, strong hybrids
are projected to contribute about 13-16% to the industry retails.

Review of Indian CV industry

Historic domestic commercial vehicle industry

Between Fiscals 2018 and 2024, domestic CV sales logged a CAGR of 2%. The CV industry exhibited a
noteworthy recovery in Fiscal 2023, achieving a remarkable growth rate of 35% over Fiscal 2022, albeit on a low
base, and reaching 96% of the pre-pandemic levels observed in Fiscal 2019. This resurgence can be attributed to
pent-up replacement demand, improved transporter profitability, and the pick-up in capex that had been hampered
during the preceding 2-3 years due to economic stagnation and the disruptive impact of the pandemic.

Review of domestic commercial vehicle industry (in volume terms of sales)

____________ >
1200 « 40%
30%
1000
2 800
z 10%
=
g 600 0%
(7))
>
(@)
< -10%
= 400
-20%
200
-30%
0 -40%
Fv18 FY19 FY20 Fy21 FY22 FY23 FY24

Source: SIAM, CRISIL MI&A
Segmental Trends

The CV sales for Fiscal 2024 witnessed almost flat industry over Fiscal 2023. This trajectory is underpinned by
increased government spending and replacement demand. In Fiscal 2023, the CV industry exhibited remarkable
recovery with a growth rate of 35% over Fiscal 2022, reaching 96% of pre-pandemic levels

The LCV witnessed a decrease of (3)% in Fiscal 2024, after an all-time high in sales in the previous fiscal. The
lower utilization of vehicles coupled with the increase in asset costs led to a decline in sales. The Medium and
Heavy Commercial Vehicle (“MHCV”) segment witnessed a stable outlook in Fiscal 2024. In Fiscal 2024, the
bus sales sector witnessed substantial growth to 27% over Fiscal 2023. This growth is anticipated to be bolstered
by robust replacement demand; wherein older buses will be replaced with newer ones. In Fiscal 2025, we expect
CV sales to grow at a moderate rate of (2)-0% due to the impact of the upcoming union elections and the cyclical
nature of the industry.
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In Fiscal 2024, domestic CV industry is dominated by the LCV goods segment contributing to more than half of
the vehicle sales. The larger MHCV segment which includes ICV, MCV, MAV Haulage, Tractor trailers and
Tippers contributes to 33%. The rest is contributed by buses in the CV segment accounting for 11%.

Segment-wise share in domestic wholesale industry
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Segmental sales trend

964 968
P
= 58
3 éé 718 717 79 69
= 117 569 70
< —— 3 48
= o2 72

FY18 FY19 FY20 Fy21 FY22 FY23 FY24

mLCV mICV mMCV = MAV Haulage ®=Tippers © Tractor Trailer mBus

Note: Domestic sales are exclusive of Bharat Benz sales as the same are not reported by SIAM
Source: SIAM, CRISIL MI&A

133




Growth Drivers for Commercial Vehicles in India
Increasing freight rates to aid in materialization of deferred demand

In Fiscal 2024, fuel prices constituted approximately 55% of transporter costs, exerting a considerable influence
on their overall profitability. During this period, diesel prices experienced a modest increase of around 2%.
Concurrently, freight rates also rose by an estimated 6%, signalling improved transporter profitability and
heightened demand for freight services. These favourable factors are expected to boost CV sales, as the industry
capitalizes on the increased demand in the transportation sector

Shift in fuel types of CVs to CNG

The adoption of CNG in the LCV segment faced challenges in Fiscal 2024 due to a significant 57% increase in
CNG prices relative to a minor 2% rise in diesel prices. As a result, the gap between CNG and diesel prices
narrowed, leading to a reduction in the Total Cost of Ownership (“TCO”) benefits of CNG models. Consequently,
the LCV segment observed a marginal decline in the share of CNG vehicles, indicating possible shifts in consumer
preferences.

Despite these challenges, the long-term prospects for CNG adoption remain promising. Fluctuating fuel prices
and potential government incentives for eco-friendly alternatives could potentially reignite demand for CNG-
powered vehicles. Moreover, advancements in CNG technology and the expansion of refuelling infrastructure
may enhance the appeal of CNG models, offering a greener and more sustainable solution for the transportation
sector.

Healthy industrial growth

The Indian industry's Gross Value Added (“GVA”) grew at a tepid pace of 3.7% between Fiscals 2019-2024 After
approximately 5% growth in Fiscal 2019, industrial GVA witnessed contraction in the next two years amidst the
unfavourable macroeconomic scenario and the COVID-19 pandemic.

From the low base of Fiscal 2021, industrial GVA bounced back rapidly in Fiscal 2022 and grew at approximately
11.5%. Gradual improvement continued in Fiscal 2023 at 4.4% and approximately 3% in 2024. Over the next
five-year period (Fiscal 2024-2029), industry GVA is expected to be robust driven by the government's focus on
'‘Make in India'. Moreover, improvement in infrastructure and higher expected corporate expenditure is likely to
support the capex cycle going forward post Fiscal 2024.

Government’s focus on infrastructure

The National Infrastructure Pipeline (“NIP”) for Fiscal 2019-2025 is a government initiative to develop
infrastructure across the country and provide world class services to its citizens. The total capital expenditure in
infrastructure sectors in India during Fiscal 2020 to 2025 is projected at Rs 111 lakh crore.

The NIP plan aims to double infrastructure investment per year from the current average of Rs 10 lakh crore per
year to Rs 22 lakh crore per year. Of the total NIP investment of Rs 111 lakh crore, Rs 44 lakh crore (40%) worth
of projects are under implementation, Rs 34 lakh crore (30%) worth of projects are at the conceptualisation stage,
and Rs 22 lakh crore (20%) worth of projects are under development. Almost 83% of project allocation indirectly
benefits the CV sector in India, and this push for infrastructure is a major driver of growth.

Focus on infrastructure and higher mining production to bolster tipper demand

The budgeted capex allocation for infrastructure ministries for Fiscal 2024 has shown a 28% increase over Fiscal
2023 RE (revised estimates) to Rs. 18.6 lakh crore. Execution by the National Highways Authority of India will
reach up to approximately14-15 km/day in Fiscal 2027, as against approximately11 km/day in Fiscal 2021, aided
by the Bharatmala project. Projects such as Sagarmala and investments in various irrigation projects will further
drive MHCV demand. We expect coal production to expand at approximately 4.5-5.5% CAGR between Fiscals
2024 and 2029, while iron ore mining will also likely grow at approximately 3.5-4.5% CAGR during this period,
aiding tipper demand.
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Replacement demand

LCVs are typically replaced every 6-8 years, and vehicles purchased between Fiscals 2011 and 2013 were due for
replacement in Fiscal 2019. This strategic replacement cycle contributed to stable sales in Fiscal 2019 and
prevented a major decline in LCV sales in Fiscal 2020 after robust sales in Fiscals 2018 and 2019. The
postponement of replacement volumes since Fiscal 2020 has further supported LCV demand volumes in Fiscal
2024 and is expected to sustain growth in Fiscal 2025.

Also, the centre’s scrappage policy is likely to attract 6,00,000-6,50,000 MHCV vehicles for scrapping there by
driving the replacement demand.

Scrappage policy

Ministry of Road Transport and Highways, in August 2018, considered incentivizing the scrapping of vehicles
sold before April 2005 (15 years old). After deliberations on the modalities on implementation of the norm, the
government currently aims to promote vehicle scrapping by exempting registration charges for truck purchases
made after scrapping older trucks. To incentivize scrappage of older vehicles, the government has increased the
registration charges for older vehicles and increased stringency of fitness tests. These will entail higher costs for
owners of older vehicles. Hence, by disincentivizing the ownership of older vehicles, the government expects the
scrappage of older vehicles to increase. We expect the impact of the norms to be limited on additional scrappage
(apart from vehicles scrapped in the normal course of business). If, through higher incentives from the government
and OEMs, transporters are able to be incentivized to scrap vehicles older than 15 years, we expect 6,00,000-
6,50,000 MHCVs to be available for scrapping. Although translation of the same into demand for new CVs will
be a monitorable based on implementation and incentivization levels.

Outlook of the Indian Commercial Vehicle industry

The CV industry recovered spectacularly in Fiscal 2023, with a 34% growth rate and 0.6% in Fiscal 2024, reaching
96% of pre-pandemic levels of Fiscal 2019. Increased government spending, robust replacement demand, and
strong end-user sectors such as construction and mining are expected to support growth.

Over the long-term horizon, domestic CV sales are projected to record a 3-5% CAGR between Fiscals 2024 and
2029, led by a 5-7% CAGR in the LCV segment, 2-4% CAGR in the MHCV segment and 1-3% CAGR in the
bus segment.

Commercial vehicle domestic sales outlook
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Review of the Indian Tractors industry
Review of domestic tractor industry

Domestic tractor demand dropped 6.4% on-year in Fiscal 2022 after growing 26.9% in Fiscal 2021. Rising tractor
prices amid price hikes taken by OEMSs, higher inventory at dealerships, lower commercial demand, negative
farmer sentiment due to rising cultivation cost, low fertilizer availability, and increase in other expenditure (such
as marriages and other social occasions) hampered demand.

In Fiscal 2023, tractor sales grew 12.2% on-year to an all-time high of approximately 945,000 units. Healthy crop
prices, sound reservoir levels owing to above-normal monsoon, higher MSPs announced by the government and
better rabi acreage, all led to positive farmer sentiment. Healthy festival demand because of various schemes and
discounts supported the retail growth momentum. Commercial demand during the fiscal, however, remained
rangebound in Fiscal 2023 owing to slower retail momentum in eastern states and a complete ban on sandmining.
In the last fiscals, the governments in states such as Bihar, Jharkhand and Uttar Pradesh had clamped down on
illegal sand mining, negatively impacting commercial demand for tractors.

In Fiscal 2024, domestic tractor sales dropped by 7.4% on-year to approximately 875,724 units, on account of
lower reservoir levels and negative farmer sentiments. Negative farmer sentiments also impacted the festive
demand, with sales in the festive months September, October, and November for Fiscal 2024 - being lower by
5.8% on-year as compared to the same period last fiscal. Uneven rainfall distribution with monsoon being 6%
below normal for the season has led to slower pick-up in the retail market. Barring north-west and central India,
remaining regions reported deficit rainfall over normal impacting tractor demand. Erratic monsoon, lower
reservoir levels, anticipated decline in rabi acreage contributed towards a 7.4% on-year decline in tractor sales for
Fiscal 2024.

A large part of domestic tractor sales is driven by replacement demand. The typical holding period for a tractor is
6-9 years. Most of the tractors in the country is replaced within 7-8 years. Of the domestic demand, 50-60%
constitute replacement demand. In states with high penetration of tractors, such as Punjab and Haryana, the
replacement demand accounts for 70-80% of total sales. On the other hand, states with lower farmer incomes than
that in Punjab and Haryana have a lengthier replacement cycle (higher age tractors) vs industry average.

Domestic tractor industry logged 3.1% CAGR between Fiscals 2018 and 2024
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Key growth drivers
Farm mechanisation improving across India

Although farm mechanisation has been increasing in India, its progress across states varies widely. The northern
states of Punjab, Haryana and Uttar Pradesh have already achieved high levels of mechanisation, with sales driven
primarily by replacement demand. Also, mechanisation has increased in western and southern states, viz. Gujarat,
certain areas of Tamil Nadu, and Andhra Pradesh, with increase in area under irrigation and growing awareness
among farmers about the benefits of mechanisation. The pace of mechanisation, though, is slower in eastern states,
thus providing potential for sales growth.

Increasing non-farm usage of tractors

Farmers primarily purchase tractors for agricultural operations, but also use these for commercial purposes.
Taking into consideration the short period that tractors are deployed on farms, farmers look for alternate uses such
as renting it out to other farmers or to rural contractors involved in construction activities.

Tractors are also used in mining, construction and haulage activities. Currently, non-farm usage accounts for 18-
23% of demand for tractors.

As tractors are used only for short periods on farming activities, it is not economically viable for farmers to deploy
them solely for farming purposes. Hence, going forward, tractors rural construction and transportation will also
gain prominence in tractor usage, apart from agriculture.

Commercial demand for tractor account for 16-23% of overall tractor demand. Apart from their primary
application in agriculture operations, tractors are also used to haul bricks, sand, and farm produce. In poor crop
years and in months when there is no agricultural activity, renting out tractors for commercial purposes provides
farmers an alternate source of income, thereby proving to be a good hedge. Some tractors are designed specifically
for haulage operations and are used exclusively in commercial activities. Based on our industry interactions,
tractors are also used as an alternative to pickups for haulage purposes.

Rental model and low-cost tractors key to penetrating fragmented land holdings in India

Despite the huge potential total arable land offers, the fragmented land-holding pattern in India remains a hurdle.
With over 80% of land holdings being small and marginal (less than 2 ha), most farmers are unable to afford
tractors. They depend on renting tractors or buying small tractors to improve productivity, a trend which is rapidly
gaining hold.

Custom Hiring Centres (“CHC”) are a major component of the government's 'Sub-Mission on Agricultural
Mechanisation ' policy. These centres maintain farm equipment and machinery which can be rented out, especially
to small and marginal farmers who cannot afford them. The state governments of Karnataka, Andhra Pradesh,
Madhya Pradesh, Telangana, Odisha and Punjab have been promoting CHCs on Public-Private Partnership
(“PPP”) basis through training, demonstration and financial incentives.

India’s agriculture ministry has developed a farm equipment rental app for Indian farmers, which lets them hire
tractors, rotavator and other farm related machinery on rent with flexible tenures.

Highest number of CHCs are found in Punjab, UP, Tamil Nadu and Andhra Pradesh followed by Haryana and
Odisha. Under Sub-Mission on Agricultural Mechanisation (Sub-Mission on Agricultural Mechanization),
approximately 13 lakhs of agricultural machinery have been distributed while approximately 15,180 CHC have
been established.

Outlook of Indian tractor industry

CRISIL MI&A Consulting projects domestic tractor sales to increase at a steady pace over Fiscals 2024 to 2029,
factoring 1-2 years of erratic monsoon, with healthy sales forecast for the remaining years. To be sure, the tractor
segment is cyclical. Also, historically, whenever there is a downturn in the industry, it takes 4-5 quarters for sales
to recover. Thus, assuming that the industry will be impacted by weak monsoon for 1-2 years between Fiscals
2024 and 2029, with the industry taking 4-5 quarters to recover, our long-term growth projection of the tractor
industry is 4-6% CAGR.
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During Fiscals 2019 to 2024, the industry had registered a 2% CAGR, owing to healthy sales in Fiscals 2021 and
2023.

Growth up to Fiscal 2029 will be on the back of low tractor penetration in the country (three tractors per 100-
hectare area), government's focus on improving farm incomes through various schemes, promotion of farm
mechanisation, and investments to improve rural infrastructure.

Tractor industry sales expected to increase 4-6% between Fiscals 2024 and 2029
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A large part of domestic sales is driven by replacement demand. Typical holding period for a tractor is around 6
to 9 years with most of the tractors being replaced in the country within 7-8 years. Of the overall domestic demand,
50-60% of the sales are replacement demand. For states having high penetration of tractors such as Punjab and
Haryana, the replacement demand accounts for about 70-80% of the total sales. While states where farmer incomes
are lower as compared to Punjab and Haryana have a lower replacement cycle (higher age tractors) compared to
the industry average.

Replacement demand is expected to be higher by 8-10% on-year in Fiscal 2025 with healthy sales registered in
Fiscals 2017 and 2018

Review and Outlook of Electric vehicles in India (2018-2023 and 2023-2028)
Review of the domestic sales/registrations for electric vehicles in India
Review of the Indian Electric Passenger Vehicles

Between Fiscals 2019 and 2024, India’s domestic PV sales volume rose at 5% CAGR. This growth was despite
the sales contraction (at 10% CAGR) witnessed during Fiscals 2019 to 2021. From the low base of Fiscal 2021,
PV sales bounced back and grew at a healthy pace to reach a high of 3.9 million vehicles in Fiscal 2023 and 4.2
million vehicles in Fiscal 2024.

Amid rising environmental concerns, EVs are gaining traction globally, including in India. The country is one of
the signatories to the Paris Agreement under the United Nations Framework Convention on Climate Change. It is
also part of the EV30@30 campaign, targeting a 30% sales share for EVs by 2030.

To accelerate EV adoption, the government has been incentivising consumers by extending support via FAME
(Faster Adoption and Manufacturing of (Hybrid &) Electric Vehicles in India) subsidy as well as tax cuts. The
government announced INR 100 billion for Phase Il of FAME, which commenced on April 1, 2019. The policy
aims to provide a subsidy of INR 10,000 per kWh to four-wheelers (battery EVs, plug-in hybrid EVs, strong
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hybrids) for commercial purposes and public transport. It also envisions creation of infrastructure for charging of
EVs.

These schemes alongside the PLI Scheme, scrappage policy, Battery Waste Management Rules 2022 as well as
the Make in India initiative is setting up the roadmap for widespread EV manufacturing and adoption.

Government support, coupled with rising awareness about EVs, environmental concerns, expansion in EV
infrastructure as well as increasing EV model portfolio is driving electrification in India. The EV segment received
a real thrust in the last two years backed by model launches at competitive rates, price hikes in ICE vehicles and
elevated petrol and diesel costs. While EVs bring several cost benefits and have evolved into a desirable
powertrain choice today, the public perception towards electric vehicles and awareness against pollution from
ICE vehicles also played a major role behind the rise in EV adoption across the country.

Domestic passenger vehicles EV retails and penetration trend
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During Fiscal 2021 to Fiscal 2024 period, EV retails increased at approximately 160% CAGR (17 times). This
sharp rise in EV retails translated into 2.3% EV penetration in Fiscal 2024.

However, electrification in the passenger vehicle segment is still at a quite nascent stage and there is a sizeable
scope of expansion going ahead.

Increase in the number of models by OEMs along with reduction in range anxiety and reducing cost has been a
major driver for electric vehicle growth. The number of models available has increased from just 3 in Fiscal 2020
to 12 in Fiscal 2024 with more than 6 OEMs introducing their models. This has provided consumers with a wide
range of choice across body types and more importantly across price ranges.

Much of the penetration in passenger vehicle segment was driven by taxi segment. The share of overall taxi
segment in passenger vehicle sales stood at approximately8-10% as of Fiscal 2024. Higher utilisation of assets
coupled with FAME incentive in taxi segment has led to higher penetration in commercial segment compared to
the personal segment.

Review of the Indian Electric Two Wheeler Industry

India is a signatory to the Paris Agreement under the United Nations Framework Convention on Climate Change.
The country is also part of the EV30@30 campaign, targeting 30% sales share for EVs by 2030. The country is
the largest two-wheeler market by volumes globally. Two-wheelers also comprise 75% of India’s total
automobiles sales volume today. Thus, a sizeable contribution to the electric revolution is expected to come from
the two-wheeler segment.

In India, the EV two-wheelers (“e2W”) are gaining popularity enabled by the government’s support via Faster
Adoption and Manufacturing of Hybrid and Electric vehicles (FAME I1), the latest EMPS subsidy, state subsidies
and tax rate cuts coupled with growing awareness and concern for environmental issues. Additionally, the e2W
portfolio is expanding with technology-rich vehicles that are being launched at competitive rates, which is driving
consumer interest and thrusting the growth of e2Ws in India. In fact, the significant strides in product evolution
are one of the primary reasons for the sharp growth witnessed in the e2W segment in India.
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e2W Retails and Penetration trend — Fiscals 2019 to 2024
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Over the last 6 years, e2W (high speed) retails increased at a rapid pace, increasing from 28Kk retails in Fiscal 2019
to 936k retails in Fiscal 2024. The healthy growth in electrification was propelled by rising awareness, continued
government support, lower total cost of ownership of EVs compared to their ICE counterparts, narrowing gap
between acquisition cost of EV and ICE parallels, lower maintenance, new age advanced features and expanding
EV portfolio of the industry The entry of the new age non-traditional OEMs like OLA, Ather, Okinawa has
enabled the growth of the e2W segment in India.

Review of Indian Electric Three Wheeler Industry (L5 Category)

India is the largest three-wheeler (“3W”) market in the world, with domestic sales of 0.75 million units in Fiscal
2024. The industry contributed to approximately2% of the total market — comprising two-wheelers (“2Ws”), 3Ws,
PVs and CVs by volume.

3W segment is categorized into two sub segments, i.e., PV and Cargo/ Goods vehicle. The passenger vehicle
segment contributed the majority share to overall domestic sales of 3Ws, accounting for 81% in Fiscal 2024. A
significant decline was witnessed in Fiscal 2021 in PVs due to the COVID-19 pandemic and the BS-VI transition.
The pandemic shored up preference for personal mobility and leading to a sharp decline in shared mobility.
However, there has been a slight recovery from Fiscal 2022 as demand for shared mobility gradually increased.

Electrification in e-3Ws

With the emphasis on reducing the carbon footprint, EVs are gaining importance globally. India is also a signatory
to the Paris Agreement under the United Nations Framework Convention on Climate Change. The country is also
part of the EV30@30 campaign, targeting a 30% sales share for EVs by 2030.

The government is extending its support via Faster Adoption and Manufacturing of Hybrid and Electric vehicles
(FAME) and tax-rate cuts to boost EV adoption. Furthermore, growing awareness, concern for environmental
issues, and keener focus from automotive companies are driving electrification in India. The EV segment received
a real thrust in the past two years with model launches, increasing awareness, elevated fuel prices, and
improvement in infrastructure support.

The government announced Rs 100 billion for Phase 11 of FAME, which commenced on April 1, 2019. This phase
mainly focuses on supporting electrification of public and shared transportation and aims to support through
demand incentives 0.5 million electric 3Ws. The policy aims to provide a subsidy of Rs 10,000 per kWh to three
wheelers. It envisions the creation of infrastructure for EV charging. The subsidy for two-wheelers is Rs 15,000
per kWh, although it was cut from June 2023, by lowering the cap on maximum subsidy from 40% of a vehicle’s
ex showroom cost to 15%. EV adoption has been relatively fast in the two- and three-wheeler segments. A sharp
rise in fuel costs in the past two years provided an added incentive to the price-sensitive customers of two- and
three-wheelers. Moreover, a bevy of vehicle launches from the industry backed the growth in adoption, especially
in Fiscal 2023.
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Sales of e-3Ws in India

In the e-3W segment, mobility, especially in the case of e-rickshaws, is widely used for last-mile connectivity. E-
autos and e-rikshaws differ primarily in the design specification of electric powertrain, performance (in terms of
torque and maximum speed) and passenger capacity. E-rikshaws are a low-cost variant of e-3Ws, without an exact
ICE counterpart.

The overall e-3W market has grown at a significant 33% CAGR between Fiscal 2018 and Fiscal 2023. The e-3Ws
with high assured utilisation rates are more profitable for businesses, as they become economical to operate at
higher utilisation. E-commerce giants are preferring e-rikshaws for clean and economical last-mile connectivity

EV penetration in 3Ws (L5 category)
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E-auto (i.e., the L5 category) rickshaws use lithium-ion batteries and have an average speed of more than 25
kmph. They are used for moving cargo as well as passengers. The leading players in this segment present in this
space Mahindra Electric and Piaggio. Under FAME-I, e-3Ws driven by lead-acid batteries were also eligible for
the subsidy. However, under FAME-I1, only advanced batteries and registered vehicles are eligible. Higher initial
cost of e-autos, lack of availability of a wide range of products in the market, and low availability of charging
infrastructure have posed challenges to their penetration.

Despite these challenges, the shift towards e-autos occurred due to low cost, economical, and environmental
cleanliness.

Review of the Indian Electric Bus Industry

Policy support in E-Buses

The Government of India has undertaken several steps to ensure proliferation of electric vehicles, such as Faster
Adoption and Manufacturing of Hybrid and Electric Vehicles (FAME | and FAME Il), Phased Manufacturing
Program (“PMP”’) and PLI to name a few. The same has been supported by lucrative state EV policies, which a
few progressive states have released.

Due to the Government support through FAME and focus on quicker adoption of EVs in public transport, there
has been a significant increase in electric bus sales in the last couple of years. Further, through the introduction of
PM eBus Sewa scheme government aims to augment the city bus operations using 10,000 e-buses through PPP
model across India. The Scheme will support bus operations for 10 years and would have an estimated cost of
Rs.57,613 crore, out of which support of Rs.20,000 crore will be provided by the Central government. The
operational profile of buses with fixed routes and regular stops makes them suitable for charging at pre-determined
intervals and specific locations.

Electrification in passenger vehicles (buses)

EV bus registrations skyrocketed in the last 3 years backed by adoption by State Transport Undertaking (“STU”)
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as well as government incentives. During Fiscal 2019-2023 period, EV bus registration increased at a breakneck
pace of 133% CAGR with more than 600% on year growth clocked in Fiscal 2020. EV penetration was
insignificant till Fiscal 2019, it gained some pace during Fiscal 2020 and received a real boost during Fiscal 2022
to reach more than 1,100 units and reached 3.7% of overall registrations. Growth momentum continued in Fiscal
2023 with year-on-year growth of 61% reaching more than 1,900 units.

Due to the government support through FAME and focus on quicker adoption of EVs in public transport, there
has been a significant increase in electric bus sales in the last couple of years. Operational profiles of buses with
fixed routes and regular stops make them suitable for charging at pre-determined intervals and specific locations.
However, sales of electric buses are unlikely to meet the target in Fiscal 2021 due to the pandemic and hence we
expect the subsidy amount to get carried over to the coming years.

The price of an electric bus is electric bus is considerably higher than the cost of a bus running on diesel. Thus,
subsidy would be a key driving factor that would drive EV adoption in STU buses. We expect a large part of the
STU intra city buses to be electric by Fiscal 2028. However other segments are unlikely to see a meaningful
penetration of electric buses owing to their high cost of acquisition and limited range limiting their ability for
intercity travel.

CRISIL expects FAME subsidies to be extended for buses as the policy period ends in Fiscal 2024. With other
incentives from the central and state governments, the sales of electric bus penetration is expected to reach 18%-
22% by Fiscal 2029.

EV penetration in CVs
4.2%
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Outlook for the Indian Electric vehicle Industry (Fiscal 2024 to Fiscal 2029)

Outlook for Electric Passenger Vehicle Industry

Going ahead, CRISIL MI&A expects the macroeconomic scenario to lend support to the industry growth with
GDP projected to grow at a healthy pace between Fiscal 2024 to Fiscal 2029. India’s GDP growth is expected to
outperform other major geographies in the next 5 years with an expected growth rate of 6-8%. India’s inflation
levels are also expected to remain subdued in the 3-5% range, which is within the RBI’s target band. CRISIL
MI&A has assumed 3 years of normal monsoons within the 5-year outlook period and has considered positive
momentum in rural demand. Fuel prices are also expected to remain near steady in the next 5 years. These
favourable macro-economic factors are expected to aid the consumer disposable income levels.

Besides the macro-economic factors, continued support from government in terms of policies as well as continued

expenditure and investments are expected to provide an added support. The favourable demographics is an added
advantage for India which is also expected to help propel the passenger vehicle industry forward.
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Domestic PV Industry outlook (volumes)
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Indian domestic passenger vehicle industry, which was completely dominated by the conventional fuels, has
witnessed fast acceptance of alternate fuels especially in the last 2 or 3 years. In fact, the share of CNG powertrain

doubled to 15% while EV (2.3% share) and the latest addition, strong hybrids (2.2% share) expanded their
presence in the vehicle retails.

Going forward, CRISIL MI&A expects the share of alternate fuel vehicles to witness a multi-fold growth while
the conventional fuel vehicle’s share will slide.

Powertrain wise outlook of the industry
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Note: Strong hybrid: Vehicles having a combustion engine as well as an electric motor. The vehicle can be powered by the engine, by the
battery, or by both simultaneously. Battery of the vehicle is charged by the combustion engine and not by an external power source. Telangana
& Lakshadweep retail data is not available on VAHAN.

Source: VAHAN, CRISIL MI&A

Electrification is a trend witnessed in the Indian domestic passenger vehicle market in the last 2 or 3 years. Plethora
of vehicle launches, expanding charging infrastructure and continued government support will aid further growth
of electrification in India going ahead. CRISIL MI&A expects the EV penetration to reach 17-20% (approximately
1 million units) by Fiscal 2029 from the 2.3% penetration (approximately 90 thousand units) seen in Fiscal 2024.

However, for EVs, range anxiety, limited charging infrastructure, import dependency on certain components,
higher import duties and underdeveloped local supply chain are few bottlenecks.

The recent entry of strong hybrid vehicles such as Maruti Suzuki Grand Vitara, Maruti Suzuki Invicto, Toyota
HyRyder, Toyota Hycross and Honda City have witnessed fast acceptance due improved mileage, environmental
benefits coupled with absence of EV concerns like range anxiety, limited charging infrastructure, etc. In the last
2 years, strong hybrid powertrains have grabbed approximately 2% share of the annual retails of the PV industry.
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In the long-term horizon, CRISIL MI&A projects higher traction for strong hybrids, further buoyed by attractive
hybrid offerings, OEM focus, infrastructure availability and government support. By Fiscal 2029, strong hybrids
are projected to contribute about 13-16% to the industry retails.

Outlook for Electric Two Wheeler Industry

The electric two-wheeler retails rose at a sharp growth pace of 101% CAGR in the last 6 years, albeit off the small
base of Fiscal 2019. Going ahead the growth momentum in the industry is expected to continue over the long-
term horizon led by rising awareness, improving TCO for electric vehicles, bridging acquisition cost gap between
EV and ICE counterparts, larger vehicle portfolio, expanding charging infrastructure, furthering financing support,
increasing EV manufacturing capacity, and continued government support.

If the government continues with the demand incentive (FAME, EMPS or an equivalent alternate form) at least
for the next 1 year (till Fiscal 2026), CRISIL MI&A expects the EV retails to rise at a healthy pace of 40-42%
CAGR and reach volumes of 10.0-10.5 million in Fiscal 2031. And the EV penetration to reach approximately35%
by Fiscal 2031.

e2W Retails and CAGR QOutlook
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Outlook for EV penetration in 2W segment
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Scooters are expected to lead the charge going ahead as well. EV penetration within scooters is currently the
highest at 14.7% as of Fiscal 2024. Due to the fast-expanding e scooter portfolio, OEM focus, highly tech-enabled
e-scooter offerings, lowering TCO and reduction in acquisition cost difference vs ICE counterparts, the customer
preference is expected to shift from ICE scooters to e scooters leading to a sharp rise in e-scooter penetration

144



going forward. CRISIL MI&A expects the EV penetration to reach approximately70% for scooters by Fiscal
2031.

Mopeds is another segment which is projected to see sharp electrification going ahead. The price sensitive nature
of the moped customer base, lower operating costs of EV, lowering the acquisition price gap between EVs and
ICE equivalents will propel the EV sales within the moped segment. The launch of mopeds by Kinetic Green and
expected offering from TVS will aid the E-moped demand over the long-term horizon. CRISIL MI&A projects
EV penetration to reach approximately85% for the mopeds segment by Fiscal 2031.

Electrification within motorcycles segment has remained limited amidst limited offerings as well as longer
distance usage of motorcycles compared to scooters. However, amidst the projected launch of e bikes/ motorcycles
from OEMs including Revolt, OLA, Tork will back electrification within motorcycles as well. Hence, EV
penetration is expected to reach approximately10% within motorcycles by Fiscal 2031.

In the above projections, CRISIL MI&A has considered the government demand incentive to continue till Fiscal
2026 which will provide an additional support to the EV adoption going forward.

Outlook for Electric Three Wheeler Industry

Domestic sales

The domestic three-wheeler market grew phenomenally last fiscal, recording the highest growth of 88% on-year.
Electric vehicle penetration has reached to 13.2% in Fiscal 2024 The availability of finance, alternative fuels and

state subsidies contributed majorly to the growth.

Domestic sales outlook for Fiscal 2024-29 (in volume terms)
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Between Fiscals 2024 and 2029, domestic 3Ws are projected to record a 5-6% CAGR, led by an 4-6% CAGR in
the passenger segment and 5-7% in the goods segment.

Outlook for Electric Three Wheeler

CRISIL MI&A Consulting expects EV penetration in the three-wheeler segment expected to reach and go above
30-34% by 2029. 3Ws will spearhead the EV penetration in India because they are mostly used for short-distance
trips and carry more load than e-rikshaws and e-bikes.
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Moreover, all the conventional large OEMs, including Bajaj Auto, Piaggio, Mahindra and TVS Motor, have
launched e-autos in the Indian market, which has improved their supply. This is expected to boost EV adoption
in the long term.

EV penetration outlook for Fiscal 2024-Fiscal 2029
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The Penetration of electric vehicle in 3W was approximately13% in Fiscal 2024. However, the shift to electric
3Ws is gaining momentum owing to high prices of diesel, petrol and CNG.

The electric three-wheeler segment will continue to innovate and lead the industry as fixed and swappable battery
solutions have revolutionised the sector. Also, leading OEMs are focused on electric three-wheelers. Bajaj
currently dominates the petrol segment. Its market share is expected to expand with their aggressive initiative in
EVs.

Favourable regulatory environment and the central and state government subsidies are lowering capital costs of
buying electric three-wheelers. Also, reduction or waiver of registration fees, road taxes and permit requirement
by some of the states continue to support electric vehicle adoption. Moreover, their TCO is 30-40% lower than
the conventional diesel or CNG three -wheelers making the conversion to electric autos an attractive proposition.

Outlook for Electric Bus Industry

Bus sales witnessed an increase of 26.8% in Fiscal 2024, owing to strong replacement demand and urbanisation
trends.

The Government of India has undertaken several steps to ensure proliferation of electric vehicles, such as Faster
Adoption and Manufacturing of Hybrid and Electric Vehicles (FAME | and FAME I1), PMP and PLI to name a
few. The same has been supported by lucrative state EV policies, which a few progressive states have released.

Electric vehicles share of various vehicles segments such as two-wheelers, three wheelers, passenger vehicles and
buses are still in single digits despite multiple measure by the Government to support electric vehicle sales. EV
penetration is low currently due to many issues such as limited presence of mainstream OEMSs, model availability
in certain segments like motorcycles, lack of charging infrastructure, financing availability etc.

Due to the Government support through FAME and focus on quicker adoption of EVs in public transport, there
has been significant increase in electric bus sales in the last couple of years. Further, through the introduction of
PM eBus Sewa scheme government aims to augment the city bus operations using 10,000 e-buses through PPP
model across India. The Scheme will support bus operations for 10 years and would have an estimated cost of
Rs.57,613 crore, out of which support of Rs.20,000 crore will be provided by the Central government. Operational
profile of buses with fixed routes and regular stops makes them suitable for charging at pre-determined intervals
and specific locations.

CRISIL expects FAME subsidies to be extended for buses as the policy period ends in Fiscal 2024. With other

incentives from the central and state governments, electric bus penetration is expected to reach 18%-22% by Fiscal
2029. We expect a large part of the STU intra city buses to be electric by Fiscal 2028. However other segments
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are unlikely to see a meaningful penetration of electric buses owing to their high cost of acquisition and limited
range limiting their ability for intercity travel.

EV penetration in Buses

18-22%

0.1% 0.1%

FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY29P
e e-BUs
Review and Outlook of segments of the Global Passenger Vehicle Industry

Review and Outlook of the Global Passenger Vehicle (PV) Industry

The Global Passenger Vehicle Market sales were approximately 42.7 million units 2023 and is expected to reach
53 million units by 2029, witnessing a CAGR of 3.58% during the forecast period. With rising incomes, there's a
notable tilt towards luxury car investments. This trend is especially evident in emerging markets, where economic
growth has nurtured a burgeoning middle class. Armed with enhanced purchasing power, these consumers are
leaning towards personal mobility, amplifying the demand for passenger vehicles.

Automotive Market, volume in units, Passenger Vehicle, 2018-2029

CAGR (2024 TO 2029): 3.58%
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Technological innovations in the automotive realm fuel the surging demand for passenger vehicles. Car
manufacturers constantly race to align with shifting consumer demands from electric vehicles to autonomous
features. Furthermore, consumers are placing a premium on comfort, safety, and convenience in their vehicle
selections. In tune with these changing preferences, car manufacturers are broadening their product range, further
stoking the demand for passenger vehicles.

Ongoing infrastructure enhancements, such as the construction of highways, bridges, and tunnels, facilitate

longer-distance travel and amplify the demand for passenger vehicles. With urbanization gaining momentum, the
demand for cars is set to see a significant upswing soon. Factors like rising disposable incomes, technological
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advancements, shifting consumer preferences, and urbanization fuel the demand for passenger vehicles. As the
automotive sector evolves, manufacturers must innovate in tune with regional consumer demands. With the right
strategies, a notable surge in passenger vehicle demand is on the horizon.

Demand Drivers: Global Scenario
Advancement in passenger vehicle engine efficiency may foster the demand for target market

Improvements in the fuel efficiency of passenger cars are a major factor in the future of transportation, especially
in today's quickly changing automotive industry. Passenger cars with low fuel consumption are in high demand
as consumers grow more aware of the environmental impact of their cars.

Vehicle manufacturers are heavily investing in R&D to increase the efficiency of passenger vehicle engines due
to the growing emphasis on sustainability and fuel efficiency. Cutting-edge technologies are being used in
vehicles, such as electric and hybrid powertrains, to improve fuel economy and minimize emissions. Significant
progress in engine efficiency has been made in creating lightweight materials, which contribute to lowering the
overall weight of passenger cars. Lighter cars use less fuel to run, which reduces emissions and improves fuel
economy. Additionally, more streamlined cars that optimize fuel efficiency without sacrificing performance have
been made possible by engine and aerodynamics design developments.

New Passenger Car registration in Europe in 2023, by leading powertrain
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Total market share of newly registered passenger plug-in hybrid electric vehicles in Europe between 2015 and
2023
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The demand for fuel-efficient cars is driven by the ongoing advancements in passenger vehicle engine efficiency,
which are changing consumer preferences. With rising environmental consciousness and more stringent emission
regulations, buyers gravitate toward cars with better fuel efficiency and smaller carbon footprints. Additionally,
customers are encouraged to select cars with higher fuel efficiency to save money on gas due to the growing fuel
cost. Because of this change in consumer behaviour, automakers are prioritizing fuel efficiency in their lineup,
which is putting more of an emphasis on alternative powertrains and advanced engine technologies

Advancements in technology may foster the demand for target market

Technology innovations, from smartphones to smart homes, have completely changed how we live, work, and
travel. One sector that has been heavily impacted by these technological developments is the passenger car market
in the automotive industry.

The development of sophisticated safety features is one of the main ways technology influences passenger cars'
popularities. Numerous safety features, including automated emergency braking, adaptive cruise control, lane-
keeping assistance, and blind-spot detection, are standard on modern cars. These innovations contribute to road
accident prevention in addition to improving passenger safety. The market for passenger cars is expanding due to
consumers choosing more vehicles with these cutting-edge features due to the growing emphasis on safety.

The demand for Advanced Driver Assistance Systems is increasing in North America because many automakers
are now offering SAE Level 2 to 3 Advanced Driver Assistance Systems features as optional upgrades for their
entire lineup of vehicles. The latest innovations from Bosch, a trailblazing leader in mobility technology, were
showcased at the Experience Days, which was held at the Bosch Technical Center located in Plymouth, Michigan.
Bosch anticipates double-digit growth in the driver assistance systems market worldwide in 2023. Over the
previous five years, the company has doubled its engineering capacity for automated driving and driver assistance.

Autonomous driving technology is one of the most fascinating technological developments influencing how
passenger cars will operate. Uber, Google, Tesla, and other businesses are making significant investments in the
development of self-driving cars, which have the potential to transform how we commute completely. The market
for passenger cars could be greatly impacted by fully autonomous vehicles, even though they are still in the testing
stage. The demand for passenger cars may rise sharply due to autonomous driving technology's potential to make
driving safer, more effective, and more convenient. For instance, In August 2023, the California Public Utilities
Commission (“CPUC”) granted Cruise LLC and Waymo LLC additional operating authority to offer commercial
passenger services with driverless vehicles in San Francisco. Both companies can now charge fares for rides at
any time of day. The Resolutions approved align with requirements set by a CPUC Decision in 2020. This
Decision requires autonomous vehicle companies to submit an Advice Letter to enter the driverless passenger
market or make significant changes to their services, especially those impacting passenger safety. The CPUC
scrutinized the Advice Letters from Cruise and Waymo to ensure compliance with the licensing requirements,
emphasizing passenger safety measures.

The development of the passenger car market is greatly aided by technological advancements. The automotive
industry is always changing to satisfy consumers’ shifting needs through autonomous driving technology, electric
vehicles, safety features, or connectivity options. As technology develops, we may anticipate even more
innovations in the passenger car market, fueling the industry's continued expansion.

Challenges for growth: Global Scenario

Recall of the automotive owing to component failure may stymie industry expansion

The number of recalls for automotive parts has increased in recent years due to component failures. The brand's
reputation is not the only thing impacted by these recalls; consumer demand for two-wheelers is significantly
impacted in the target market.

Consumers become more concerned about the vehicle's dependability and safety when a recall is issued for a
specific automotive component. The demand for passenger vehicles may decline because of this loss of trust,
which may cause consumer confidence to decline. When a product has a history of component failures, consumers
are reluctant to purchase it for fear of jeopardizing their safety.

Manufacturers bear a heavy financial burden due to recalls, undermining consumer trust. The companies are
responsible for the costs of locating the defective parts, fixing or replacing them, and carrying out thorough quality
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control inspections to avert further problems. These expenses have the potential to accumulate and rapidly
negatively affect the business's total profitability.

As a result, the demand for vehicles in the target country may suffer from recalling malfunctioning automotive
parts. Influential factors that shape consumer behaviour include recall costs, market dynamics, and consumer
confidence. Quality control and safety protocols must be given top priority by manufacturers in the cutthroat
automotive sector if they hope to prevent recalls and preserve the reputation of their brands.

Review and Outlook of the Global Light Commercial Vehicles Industry

Global Light Commercial Vehicle Market was valued at USD 702.98 Billion in 2023 with approximately19.8
million units of sales and is expected to reach USD 986.38 Billion by 2029, witnessing a CAGR of 6.64% between
2024-2029 in value terms and 4.87% CAGR in volume terms.

Factors like increasing regulations on vehicle emissions, vehicle safety advancement, driver-assist systems in
vehicles, and rapidly growing logistics in the retail and e-commerce sectors have been significantly driving the
demand for the new and advanced commercial vehicles in the market studied.

Market for LCV is expected to surge in demand due to the rapid growth of the logistics and e-commerce industries.
Further growth with urbanization happening at a breakneck pace, new retail and e-commerce platforms have
emerged, which require efficient logistics.

Automotive Market, volume in units, light commercial vehicle, 2018-2029

CAGR (2024 TO 2029): 4.87%
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Vans find usage in several applications and segments of the European economy, i.e., construction, postal and
courier services, law enforcement, and light duty passenger transport applications. Demand has significantly
increased due to the logistics and last-mile delivery needs of e-commerce giants like Amazon.

Governments worldwide are putting pressure on vehicle manufacturers to reduce carbon emissions caused by
diesel fuel combustion and tackle greenhouse gas emissions, pushing them to invest in developing electric trucks
(e-trucks). Rapid expansion of e-commerce and logistics industries across the major countries, including Europe,
the United States, and China, is pushing the demand for a more modern distribution network, which, in turn, is
likely to increase the demand for light commercial vehicles.

Major light commercial vehicle manufacturers, such as Daimler AG, Nissan Motor Company, Ford Motor
Company, and Renault Group, have seen a massive increase in e-commerce sales, which boosted the logistics
industry. Furthermore, the demand for e-commerce transportation has traditionally relied on pick-up trucks and
vans for logistics and consumer delivery services, which is likely to witness significant growth for the light
commercial vehicle market in the target market. Major players in the market are Ford Motor Company, Nissan
Motor Company, Toyota Motor Corporation, and Others.
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Demand Drivers: Global Scenario
Growing e-commerce and logistics industry

Logistics companies continuously search for ways to streamline their processes and cut expenses in today’s fast-
paced world. Cost-effectiveness is a major component driving demand for light commercial vehicles, or LCVs.
Businesses of all sizes are using LCVs more and more because of their affordability, adaptability, and efficiency.
The e-commerce and logistics sectors primarily drive the light commercial vehicle market. As more individuals
gain access to the internet and smartphones, online retail sales and e-commerce are surging. Consequently, this
trend is projected to boost purchases of light commercial vehicles, facilitating timely deliveries to customers.
Consumers increasingly favor a blend of traditional and digital self-service methods, complemented by remote
human interaction. Major countries, including Europe, the United States, and China, have witnessed rapid growth
in the e-commerce and logistics sectors. This expansion necessitates modern distribution networks, driving up the
demand for light commercial vehicles.

Leading countries based on retail e-commerce sales growth (%), 2023 (compared to 2022)
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Leading manufacturers of light commercial vehicles, such as Nissan, Ford, and Renault, have seen a notable surge
in e-commerce sales, bolstering the logistics sector. Furthermore, e-commerce transportation has predominantly
depended on pickup trucks and vans for logistics and consumer deliveries, signaling robust growth prospects for
the global light commercial vehicle market. The share of road freight in all inland freight transport within the
Europe in 2022 was at 77.8%. Nevertheless, in the observed period, the percentage of road transportation reached
its maximum value in 2022. This figure can increase in some European countries. The market is witnessing
growth, driven by a rising preference for compact vans over heavy-duty trucks in logistics. As partnerships
between e-commerce, logistics industries, and vehicle manufacturers promote zero-emission transportation in
major countries, the market is poised for significant growth in the coming years.

In February 2024, based on Hyundai's Global eLCV platform, Hyundai Motor Company and Iveco Group
announced the signing of a supply agreement for an all-electric light commercial vehicle for Europe under the
IVECO brand. The new car will complement the venerable IVECO Daily and expand the lveco Group's lineup of
electric light commercial vehicles. From their March 2022 inception, Hyundai Motor and lveco Group have
produced tangible outcomes concerning hydrogen-fueled commercial vehicles, such as, the joint development of
the eDAILY FCEV and the introduction of the E-WAY FCEV city bus. The new agreement not only shows that
they are expanding their collaboration to include a wider range of environmentally friendly lineups, but it also
shows how committed both businesses are to accelerating the shift to carbon-neutral mobility and transportation.

In October 2023, Renault Group and VVolvo Group collaborated with CMA CGM Group to use all new generation
electric vans to promote decarbonized and efficient logistics services. Through this partnership, Renault Group
and Volvo Group have signed binding agreements to create a new company. The two companies will initially hold
respective 50-50 equity stakes and plan to invest equal amounts of money over the next three years. CMA CGM
Group signed a non-binding letter of intent with Renault Group and Volvo Group to join the new company. CMA
CGM Group will invest a specific amount of money, which is yet to be disclosed, through PULSE, its Energy
Fund dedicated to accelerating the decarbonization of transport and logistics sectors. Owing to the increasing e-
commerce activity and last-mile delivery operations, the Market is expected to witness significant growth during
the forecast period.
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Economic growth and urbanization may foster the expansion of target market

LCVs have been in high demand recently in important markets like China, Europe, and North America. Numerous
factors, such as the rapidly urbanizing and growing economies in these areas, are responsible for this spike in
demand. The rapid urbanization occurring in North America, Europe, and China is one of the main factors driving
the demand for LCVs. There is a growing demand for goods and services as more people move to cities in pursuit
of better opportunities. Due to the increased demand for dependable and adaptable transportation options, LCVs
are becoming the go-to option for both individuals and companies.

The demand for LCVs is also being fueled by laws and policies enacted by the government that are intended to
lower carbon emissions and promote sustainable transportation. Many governments are using tax breaks and
subsidies to encourage the adoption of electric and hybrid light-duty vehicles in an effort to combat climate change
and improve air quality. The trend toward more environmentally friendly modes of transportation is fueling the
LCV market's expansion. The demand for LCVs has also been significantly fueled by technological advancements
in the automotive sector. With their advanced features and capabilities, modern LCVs are more cost-effective,
dependable, and efficient. Owing to technological advancements like enhanced fuel efficiency and sophisticated
safety systems, light-duty vehicles are becoming a desirable choice for companies seeking to optimize their
operations.

Best-selling pickup trucks in the United States in 2023 (in units)
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In October 2023, With the launch of Pro One, Stellantis hopes to meet its target to have 40 percent revenue from
electric vehicle sales by the year 2026, which will bring in $5.3 billion (5 billion euros) in service revenue. Citroén,
Fiat, Opel, Peugeot, Ram, and Vauxhall are the six Stellantis brands represented in the Pro One vehicles'
commercial lineup. The Pro One program includes six brands of Stellantis and comprises ten pickup trucks, five
vans, and one micro-mobility offering. A large delivery van with a roll-up rear door and a factory-built pocket
door was launched in January 2024. By the end of the year 2025, the company intends to launch four new
electrified Pro One vehicles, including the Ram 1500 REV in the year 2024. Like Ford Pro, which was introduced
as a distinct division of Ford in May 2021, Pro One is a similar commercial venture as of Ford. Future EVs were
planned for the Ford Pro lineup, which comprised hybrid and combustion-engine commercial vehicles at launch.
Furthermore, Ford provides its business clients with fleet management and maintenance assistance by integrating
digital services into its automobiles.

Thus, the factors that propel the demand for LCVs in North America, Europe, and China are intricately linked to
economic expansion, urbanization patterns, governmental policies, and technological breakthroughs.

The market for LCVs is anticipated to rise as these regions develop and grow, offering businesses and

manufacturers alike exciting opportunities. Businesses can position themselves for success in the dynamic and
competitive LCV market by understanding the key drivers behind this trend.
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Challenges for growth: Global Scenario
Growing light commercial vehicle rental services

The light commercial vehicle rental service is experiencing healthy growth due to the rise of online businesses
worldwide. The target region countries are investing heavily in transport and business infrastructure, attracting
executives, investors, and professionals worldwide. This surge in rental services is likely to result in a decline in
the sale of new light commercial vehicles.

Many countries have reduced grants and incentives for electric vehicles due to the high adoption rate of EVs. As
a result, fleet operators and delivery services prefer vehicle rentals over purchasing. The United Kingdom’s
government’s decision to cut the van and truck plug-in grant has hindered the acceptance of electric vehicles in
the commercial vehicle sector.

Due to stricter auto pollution standards, there is a high demand for electric vehicle rental leasing services. Several
rental providers are collaborating with charging providers to offer charging infrastructure for rental vehicles. For
instance, Ryder System Inc., a leading logistics and transportation company, is set to incorporate 4,000 electric
vans into its lease and rental fleet by 2025. This initiative aligns with the company's response to the increasingly
stringent greenhouse emission regulations in the trucking sector.

The fleet will feature GM’s BrightDrop Zevo 400 and 600 electric van models. Both variants offer an impressive
driving range of up to 250 miles. The primary distinction lies in their dimensions and cargo capacity: the Zevo
600, the larger variant, can handle a payload of 1,800 pounds and offers 412 cubic feet of cargo space.

The rental services have been on the rise in significant regions, mainly due to the increase in comfort, affordability,
quality of life, and low cost of traveling. As tourists' travel budgets increase, luxury vans will also likely grow
over the forecast period, creating lucrative opportunities for rental service providers.

In June 2024, Scot Group, the parent company behind the Thrifty Car & Van Rental franchise in the United
Kingdom, unveiled a new vehicle rental venture named Switch. This new brand will run concurrently with Thrifty,
which Scot Group manages throughout the UK. According to the company, Switch is designed to bolster Scot
Group’s responsiveness to the corporate sector and the small and medium-sized enterprise market. This
heightened agility aims to address the shifting demands of the rental market, especially in the post-COVID
landscape where businesses are adjusting to new employee mobility needs, such as hybrid working patterns.
Switch will provide various rental options, including short-term, long-term, and flexible plans.

Set to debut in June, the new brand will utilize existing Scot Group locations and will be accessible at 90 sites
across the nation. These locations will proudly display both the Switch and Thrifty branding, and vehicles adorned
with the new Switch logo will hit the roads starting this month. Many countries have reduced grants and incentives
for electric vehicles due to the increased adoption of electric cars. As a result, fleet operators and delivery services
are more likely to opt for vehicle rentals.

Thus, the growing popularity of light commercial vehicle rental services is reshaping how businesses approach
their transportation needs. While rental services offer cost-effective and flexible options for businesses, the impact
on new LCV sales cannot be overlooked.

Review and Outlook of the Global Electric vehicles Industry (2018-2029)

The Electric Vehicle Market was valued at USD 1,048.66 Billion in 2023 with 30.7 million units of sales and is
expected to reach USD 1,969.8 Billion by 2029, witnessing a CAGR of 10.56% during the forecast period. In
volume terms it is expected to grow at a CAGR of 9.6% taking the sales to approximately 56 million units in
2029. In recent years, the push for sustainable transportation has led to a marked shift towards EVs. This surge in
popularity, embraced by both consumers and governments, is driven by a confluence of factors. With
technological advancements and heightened environmental concerns at the forefront, the EV market stands on the
brink of substantial growth shortly.

Continuous advancements in battery technology are key drivers of the EV market. The evolution of lithium-ion
batteries has notably enhanced the range and performance of EVs, rendering them viable for both daily commutes
and long journeys. Given the substantial investments in research and development by companies, we anticipate
further breakthroughs in battery technology soon.
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Electric Vehicle Market, annual volume share (%), by vehicle type, 2023
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Governments are rolling out a range of incentives and regulations to accelerate the adoption of EVs. Policymakers
are not only offering tax credits and rebates but are also enforcing stricter emissions standards to motivate
consumers to transition to EVs. Furthermore, numerous cities are establishing low-emission zones, permitting
only electric vehicles, amplifying the demand for cleaner transportation alternatives.

Technological advancements, government incentives, heightened environmental awareness, infrastructure
development, and cost competitiveness drive electric vehicle growth. With consumers and governments
increasingly emphasizing sustainability and clean transportation, the electric vehicle market is ready for sustained
growth and innovation.

Automotive Market, volume in units, Electric Vehicle, 2018-2029

CAGR (2024 TO 2029): 9.60%
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Automotive Market, volume share, Electric Vehicle, by segment, 2018-2029
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Hybrid Electric Vehicles 3,614 | 6,736 | 10,276 | 12,660 | 17,897 | 20,720 | 22,160 | 24,188 | 25,723 | 27,040 | 28,650 | 6.70%
Battery Electric Vehicles 1589 | 2,169 | 4,819| 8,151 9,561 | 11,006 | 12,637 | 14,342 | 16,467 | 18,716 | 21,117 | 13.92%
Plug-in Hybrid Electric Vehicles 595| 955| 1,914| 2,794| 37228| 3652| 4,108 4,557 | 5,029| 5530| 6,050| 10.62%
Fuel Cell Electric Vehicles 25 12 26 32 48 64 85| 13| 147| 191| 246| 30.88%

Electric Vehicle Market, Volume in ‘000 units, by vehicle type, 2019-2029

Sports Utility Vehicle (SUV) | 1,476 | 3,229 | 6,826 | 10,669 | 14,047 | 16,603 | 18,629 | 21,048 | 23,566 | 26,029 | 28,755 11.6%
Multi-Purpose Vehicle (MPV) | 385 | 460 521 856 | 1,149| 1270| 1,373| 1,533| 1,680| 1,851 | 2,036 9.9%

Sedan 2,204 | 3,442 | 4,839| 6,575| 8,359 | 9,543 | 10,364 | 11,290 | 12,137 | 12,909 | 13,784 7.6%
Hatchback 1,607 | 2,492 | 4,179 | 4,568 | 5,797 | 6,317| 6,575| 6,860| 7,045| 7,231 | 7,510 3.5%
Total Passenger Cars 5,673 | 9,622 | 16,364 | 22,669 | 29,352 | 33,733 | 36,941 | 40,731 | 44,428 | 48,020 | 52,084 9.1%

Light Commercial Vehicles 150| 250 671 968 | 1,382| 1,710| 2,048 | 2,469| 2,937| 3,456 | 3,978 18.4%

Electric Vehicle Market, Volume in ‘000 units, by Geography, 2019-2029

North America 2,147 | 4,381 | 5940 | 7,255| 8,824 | 8,933 | 9,355| 9,919 10,525| 11,169 | 11,892 | 5.89%
Europe 1,553 |2,883| 4933 | 5374 | 6590 | 7,020| 7577| 8,199 | 8,861 | 9,558 | 10,387 | 8.15%
Asia-Pacific 1,676 1,970 | 5,038 | 9,714 | 13,608 | 17,614 | 20,030 | 22,833 | 25,515 | 28,093 | 30,915 | 11.91%
South America 255 | 347 593 712 875 955| 1,025| 1,146| 1,255| 1,342| 1,444| 8.63%
Middle-East and Africa 193] 291 530 582 838 920| 1,002| 1,102 | 1,210| 1,314| 1424| 9.12%

Source: Mordor Intelligence

Passenger cars

The SUV sub-segment of the market was valued at USD 494.33 billion in 2023, and it is expected to reach USD
1,058.14 billion by 2029, registering a CAGR of 12.74% during the forecast period (2024 — 2029). Increasing
consumer preference towards greener mobility along with the availability of luxury and high-end cars and the
launch of lower-priced compact SUVs models serve as major determinants for the surging growth of this segment.

SUV sales hit approximately 20 million in 2022, marking the first time they captured over 50% of the total market
share. This trend towards larger vehicles is not confined to developed markets; it is also evident in emerging and
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developing economies, where SUVs represent a similar proportion of total car sales. In 2024, more than 25% of
vehicles globally are SUVs, with the majority still powered by conventional ICE. However, the adoption of
electric SUVs is gaining momentum, with electric models making up a growing portion of the market. According
to the International Energy Agency, SUVs accounted for 48% of global car sales in 2023, reaching a new record
and further strengthening the defining automobile industry trend.

Electric Vehicle Market, Annual Volume Share (%), Passenger Cars, 2023
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The MPV sub-segment of the market was valued at USD 45.95 billion in 2023, and it is expected to reach USD
72.11 billion by 2029, registering a CAGR of 8.10% during the forecast period (2024 — 2029) in value terms and
approximately 9.8% CAGR in volume terms. Multi-purpose vehicles, known for their spacious interiors and
versatility, have become increasingly popular among families and businesses that require practical, multi-
functional vehicles. The transition to electric multi-purpose is driven by a combination of environmental concerns,
government regulations, and advancements in electric vehicle technology, all of which are reshaping the
automotive landscape. Electric mobility is becoming more popular among governments across the world.
Government regulations to phase out fossil fuel-powered vehicles, government expenditures to improve public
EV charging infrastructure, and initiatives in the form of subsidies and tax refunds to encourage the adoption of
EVs are all likely to contribute to market development. However, high manufacturing and maintenance costs are
expected to hamper the growth of the market.

The Sedan sub-segment of the market was valued at USD 274.43 billion in 2023, and it is expected to reach USD
466.01 billion by 2029, registering a CAGR of 8.57% during the forecast period (2024 — 2029) in value terms and
approximately 7.6% CAGR in volume terms.

The electric sedan segment has been witnessing declining popularity among consumers in recent years,
particularly due to the integration of compact SUVs and MPVs in the market at a relatively equivalent price to
sedan models, which is contributing to consumers preferring to opt for the latter.

This body-style vehicle, due to its sleek design and comfortable driving experience, has traditionally held a
considerable position in the electric vehicle market. The transition from ICE sedans to electric sedans reflects
broader shifts toward environmentally friendly transportation driven by consumer demand and regulatory
pressures.

The growing emphasis of prominent automobile vehicle manufacturers and rising demand for electric vehicles in
the wake of supporting government policies and improved electric vehicle battery technology are several major
factors responsible for driving this market.

The Hatchback sub-segment of the market was valued at USD 173.46 billionin2023, and it is expected to reach
USD 209.42 billion by 2029, registering a CAGR of 2.95% during the forecast period (2024 — 2029) in value
terms and 3.5% CAGR in volume terms.

The rising population in middle-income countries and the growing urbanization rate across the world serve as
major determinants for consumers preferring to avail themselves of private transportation mediums. Hence, the
electric-powered hatchback vehicle segment is becoming the preferred choice of consumers owing to its lower
price compared to its counterparts, which, in turn, is positively impacting the demand for this segment.
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The hatchback body-style vehicles are compact in size, practicality, and affordability and have long been a popular
choice among urban drivers and young consumers. According to the World Bank, middle-income countries are
home to more than 70% of the world’s population as of 2023, which showcases the lucrative opportunity of
penetration that the electric hatchback segment holds over these countries.

Light commercial Vehicles

The light commercial vehicles sub-segment of the market was valued at USD 60.49 billion in 2023, and it is
expected to reach USD 164.12 billion by 2029, registering a CAGR of 17.72% during the forecast period (2024—
2029). Pick-up trucks, vans, light buses, and light-duty vehicles have been considered in the light commercial
vehicle segments in the market studies. Increasingly stringent light commercial vehicle emission regulations in
major countries around the world are driving up demand for this segment of the market. In addition, leading light
commercial vehicle manufacturers are concentrating their efforts on developing and introducing light commercial
vehicles with high power capacity and range. Electric light commercial vehicles have gained significant consumer
popularity and acceptance in recent years due to the carbon emissions produced by ICE light commercial vehicles.
Significant advancements in the performance of an electric light commercial vehicle, such as high acceleration
rate, long driving range on a single charge, and long cycle life, are boosting the segmental growth.

Electric Vehicle Market, volume in units, Light Commercial Vehicles, 2018-2029

CAGR (2024 TO 2029): 18.40%
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Demand Drivers for EV: Global Scenario
Emphasis on Energy Sustainable Transportation

Increasing carbon emissions and climate change have become a potential challenge for governing bodies of major
developed and developing countries. The transportation sector contributes significantly to greenhouse effects,
accounting for around 24% of global CO2 emissions. Nonetheless, the same issue has been faced by North
American and European countries as well. To minimize carbon emissions from the transportation sector,
technologies of low- or zero-carbon emission are required to be deployed on a vast scale. In context to zero carbon
emission technologies, alternative fuel vehicles offer significant energy sustainable transportation and came up as
a potential innovation to address the issue. HEV, plug-in electric vehicle, and BEV are the most common type of
alternative fuel vehicles, which either use less or no fossil fuel.

Shifting customer preference toward electric vehicles is an evident sign for future decarbonization and
simultaneously decisive for charging stations, although penetration of EVs is subjected to various attributes,
including consumer behavior, infrastructure, and certain regional clusters.

Annual Carbon Dioxide (Coz) Emissions Worldwide From 2015 To 2023 (in billion metric tons)
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Increasing Investments in Electric Vehicle sector will expand the target market growth

Investments in the electric vehicle sector are witnessing a significant surge. As the global community pivots
towards sustainability, the rising adoption and demand for EVs have paved the way for lucrative investment
opportunities. This investment momentum underscores the sector's burgeoning significance. Recognizing the EV
sector's potential, investors from diverse fields pour substantial resources into research, development, and
manufacturing. They aim to boost EVSs' efficiency, range, and performance while reducing their environmental
footprint. Furthermore, breakthroughs in powertrain technologies promise to reshape the automotive landscape,
making it a prime investment target.

From governments to corporations and venture capitalists, many stakeholders are diving into the EV trend,
acknowledging the extensive advantages of sustainable transportation. New investment platforms are bridging the
gap between innovators and investors, fostering collaboration on both domestic and international fronts. These
efforts not only propel advancements in EV technology but also uplift industry benchmarks and drive economic
growth.

Key areas like lightweight materials, battery innovations, electric motors, and power electronics are garnering
both attention and financial support. Such investments are vital for R&D endeavours, paving the way for the next
generation of reliable, efficient, cost-effective electric vehicles.

In tandem with these investments, there's a notable push towards expanding charging infrastructure and enhancing
access to renewable energy. This growing network alleviates concerns like range anxiety and bolsters the EV
powertrain sector's alignment with environmental goals.

Global Electric Vehicle Investment spending by manufacturer between 2016 and 2022 (In USD billion), 2022
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Review (Fiscal 2019-Fiscal 2024) and (Fiscal 2024- Fiscal 2029) Outlook of the Indian Auto Components Industry

Auto component production (which includes sales to OEMs, exports, and the replacement market) has increased
at a CAGR of approximately 7.3% to Rs 5,328 billion in Fiscal 2024 from Rs 3,738 billion in Fiscal 2019. While
domestic sales are more volatile due to various factors like regulations, fuel prices, economic cycles, etc. that
impact the short-term demand, exports and aftermarket help buffer the overall auto-component production growth
from similar fluctuations.

Domestic production of auto components (Fiscal 2019-2024)

CAGR: 7.3%
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Auto component production revenue increased at 7.3% CAGR between Fiscal 2019-2024 was aided by recovery
in economy, buoyant demand from OEM and replacement market as well as increase in exports. CRISIL estimates
domestic auto-component production revenue to increase by 8-10% in Fiscal 2025.

Production of automotive components depends on consumption by different end-user segments: OEM, exports
and the replacement market. OEM demand can be further segregated based on various vehicle segments. In Fiscal
2024, OEMs accounted for almost 63% of auto-component production by value. Among OEMs, cars and utility
vehicle manufacturers remain the largest consumers.

Automotive component players are prone to risk due to the dependence on a few select clients or vehicle category
and are highly dependent on demand from the OEMs.

The domestic auto components industry largely consists of small and medium enterprises. The industry is
composed of 780+ organized players and 5,800 unorganized players. In terms of revenue, however, the organized
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segment dominates the industry. Auto Component Manufacturers Association members represent 85% of the
overall industry turnover. Over the past few years, more and more auto component companies have been
registering as members of the Auto Component Manufacturers Association.

Review of exports of auto components (Fiscal 2019 to Fiscal 2024)

Auto component exports witnessed a strong growth at 10% CAGR during Fiscal 2019-2024 period. Even during
Fiscal 2017-2020 period, exports witnessed a healthy growth at 11% CAGR. Fiscal 2021 witnessed a contraction
amidst the pandemic and the restrictions.

Auto component exports accounts for 21% of the overall demand in Fiscal 2024 and is projected to record a 7-9%
on year growth in Fiscal 2025 post expected growth of 11-13% in Fiscal 2024. The growth would be on the back
of demand from North America and Europe which together contributed approximately 45-50% to the export
demand during April-Jan Fiscal 2024. Export revenues are also expected to be supported by increased global
demand and China +1 strategy. However, rising inflation and global economic slowdown remains key
monitorable.

Exports witnessed growth in Fiscal 2024 despite higher base of Fiscal 2022. Demand from North America surged
by 19% whereas Europe witnessed modest growth of 3% on-year during Fiscal 2023 over a high base. From April
to May 2024, demand form North America and Europe grew by 8% and 21% respectively.

India’s top exports destinations are United States (27.8% of total exports), Germany (6.9%), Turkey (5.4%), Brazil
(3.7%). Export demand has shown strong recovery post unlock. However, demand from Europe has been under
pressure due to recessionary fears and global slowdown.

Review of exports of auto components (Fiscal 2019-2024)

CAGR: 10%
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Segment-wise major auto component categories in value terms

Major auto component from the revenue share is Engine component followed by suspension and breaking, drive
transmission and steering etc.

Critical components, such as engine parts, drive transmission and steering, and electrical, are technologically more
complex compared with lower-margin components, which were earlier the preserve of Indian players. They offer
higher margins to manufacturers, but require greater investment in research and development, as well as high-
precision engineering to adhere to the stringent quality standards of global OEMs.
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Segment wise production break-up (Fiscal 2024)
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Growth drivers for Indian auto component industry
Demand side factors:

Vehicle production: Passenger vehicles, commercial vehicles and tractors are seen surpassing pre-Covid levels
of production in Fiscal 2023 while 2W, 3W will recover from slump in Fiscals 2021 and 2022, albeit still below
pre-Covid levels. Healthy demand from OEMSs has been driving auto-component demand followed by
replacement and export markets.

CRISIL MI&A expects almost all vehicle segments to log robust production growth over Fiscals 2024-29.
Production of 2Ws, 3Ws, PVs and CVs are projected to grow at a CAGR of 7-9%, 10-12%%, 5-7% and 3-4%,
respectively, over the forecast period.

Key macroeconomic trends are also likely to support demand for 2Ws, 3Ws, and PVs over the medium to long
term. CRISIL MI&A expects urbanisation to reach 37-38% by Fiscal 2027 from approximately 35% in 2020.
India’s per capita income is also projected to log a 6-7% CAGR over Fiscals 2022-27. These factors are likely to
drive premiumisation across vehicle segments.

Rising Per capita income: In Fiscal 2021, per capita income declined 8.9% owing to GDP contraction amid the
pandemic’s impact. On the lower base of Fiscal 2021, per capita income rose 7.6% in Fiscal 2022. However, per
capita income is forecast to decline in line with GDP projection. According to the International Monetary Fund’s
estimates, India’s per capita income (at current prices) is expected to increase at a 7.6% CAGR over CY 2023-28.

Investment in Infrastructure: Infrastructure improvements are expected to support automobile demand on
account of employment generation, and improved accessibility and mobility.

Electrification: To curb pollution levels, EVs are gaining global interest. In India as well, EVs are gaining
popularity as the government is extending support via various policies to encourage EV adoption. Furthermore,
growing awareness and concern for environmental issues is likely to driver electrification in India. The
government support, coupled with rising awareness about EVs, environmental concerns, as well as the expansion
in EV infrastructure is driving electrification in India. The EV segment received a real thrust in the last two years
backed by model launches at competitive rates, price hikes in ICE vehicles, elevated fuel costs as well as an
improvement in infrastructure support.

In the two-wheeler segment, initially lead-acid battery-powered scooters were launched in India which had
average speeds below 25 km per hour (kmph). With innovations on the battery side, lithium-ion battery scooters
gained traction, as they had average speeds of 40-50 kmph. Moreover, backed by a bevy of vehicle launches, entry
of non-traditional players such as Ola and Ather into the EV space, added FAME subsidy incentives, increased
ICE vehicle prices, and a sharp rise in fuel prices, EV sales have skyrocketed, especially in the last two years. The
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tech-savvy younger customer base quickly adopted these latest vehicles, which offered state-of-the-art features,
attractive designs, lightweight body, and increased manoeuvrability.

E-3Ws use lithium-ion batteries and have a speed of more than 25 kmph. They are used for cargo and passenger
movement. This space is characterised by the presence of relatively few players such as Piaggio and Mahindra
and Mahindra. Under FAME-I, lead-acid battery-driven e-3Ws were also eligible for the subsidy. However, under
FAME-II, only advanced batteries and registered vehicles are eligible. Piaggio and Mahindra and Mahindra
currently dominate the e-3W/e-autos retail market, accounting for more than 60% of retail sales. Market leader in
the ICE segment, Bajaj has recently entered the e-autos space. Unlike the fragmented e-rickshaw segment, which
is dominated by the unorganised market, the e-autos segment is much more organised and dominated by large
traditional players. Three-wheelers are anticipated to spearhead the Indian EV journey because these vehicles are
often used for short-distance trips, carry more load, and generally make do with a day’s worth of charge. In
addition to the cost advantage due to central and state subsidies on EVs, the total cost of ownership of an e-3W is
much less than that of an ICE alternative.

EV penetration in the PV segment was insignificant till Fiscal 2021 but it received a significant boost amid a sharp
rise in fuel prices, a rise in ICE vehicle prices and the launch of newer models in the EV segment. Additionally,
rising awareness, shifting consumer preferences provided an added boost to EV demand. However, electrification
in the passenger vehicle segment is still at a quite nascent stage amid range anxiety, limited charging infrastructure
availability, and relatively high costs of EVs, raising the total cost of ownership of EVs. EV adoption will be
spearheaded by the taxi/commercial passenger vehicle segment. For this segment, the continued lower cost of
ownership will provide the incentive to shift from ICE vehicles to EVs. Moreover, the entry of Greentech EV-
only start-ups such as BluSmart and CAB-E will further boost demand. EV adoption in the personal segment is
expected to be gradual. EV penetration will also be propelled by policies adopted by the government for penalising
non-adherence to CAFE norms.

Light weighting

Lightweighting is a crucial aspect for the transport sector in improving vehicle performance, energy efficiency
and emissions, and making safer vehicles. Replacing cast iron and traditional steel components with lightweight
materials can directly reduce the weight of a vehicle's body and chassis and therefore reduce a vehicle's fuel
consumption increasing efficiency. Aluminium and high strength steel (HSS) are the most used metals by
automakers for lightweighting while improving performance standards, safety, and corrosion. Apart form that the
materials including composite materials which are made of carbon fibre, plastics and polymers are also used in
vehicles to reduce weight.

Lightweight materials are especially important for hybrid, plug-in hybrid, and pure electric vehicles. Using
lightweight materials in these vehicles can offset the weight of power systems such as batteries, electric motors
and other drivetrain related components. With EVs penetration increasing, application of lightweight materials in
automobiles is expected to grow as the use of these materials would improve the performance of EVs, due to
lighter weight the efficiency of the vehicle can increase translating to higher range for a given size of battery,
lowering the range anxiety expressed by customers. With high focus on energy efficiency and range anxiety in
BEVs, light weighting is gaining increasing focus of automakers globally. Even in ICE vehicles, the need to lower
greenhouse gas emission has seen adoption of materials such as aluminium, magnesium, composite materials
which are used to make thinner body panels and other structural members which can improve fuel efficiency.

Lightweighting has always been a point of focus for both ICE vehicle and EV manufacturers. Companies are
using components made from aluminium, HSS, composites and plastics by improving the properties of these
components to match application needs while keeping the weight low. With the dual focus on reducing oil imports,
as well as gradually tightening fuel consumption, norms have forced OEMs to look for ways to improve fuel
efficiency in their vehicles. One of these involves the use of components that have a higher strength-to-weight
ratio, i.e., these components weigh less, but at the same time, offer superior structural properties and service life.
Another area of focus is EVs, where efforts to alleviate range anxiety require more efficient vehicles that are
lighter, but also strong enough to support heavier parts such as batteries, so that structural integrity is maintained
on rough roads and in the case of a crash.

However, the adoption of aluminium frames/light weighting is still limited owing to the price dynamics, where in
aluminium is priced 4 times as compared to steel, which plays an important role in overall pricing of the vehicle.
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With EVs penetration increasing, application of lightweight materials in automobiles is expected to grow as the
use of these materials would improve the performance of EVs, due to lighter weight the efficiency of the vehicle
can increase translating to higher range for a given size of battery, lowering the range anxiety expressed by
customers.

Supply side Factors:

e India has a cost advantage in auto component production since it has cheap labour costs, is the world's
second-largest producer of steel, and is close to important automotive markets. This makes it an ideal
location for businesses to source vehicle components.

e Indiaexports a significant amount of car components, which is likely to increase in the future years. India
excels at manufacturing particular types of vehicle components, such as shafts, bearings, and fasteners,
giving it a competitive advantage over other countries.

e The industry has been continuously upping its quality standards and developing new products to compete
globally. Trade liberalisation in western markets has led to the emergence of Asia as an export hub for
Europe, and North and South America over the past decade. With supply-chain realignment, several
countries (including India) are likely to emerge as global outsourcing hubs in the coming years.

o Many domestic manufacturers have successfully entered strategic alliances/collaborations, while others
are actively testing the waters. Many of the world’s leading Tier 1 suppliers have set up manufacturing
facilities in India, including Bosch, Delphi, Visteon, and Denso. Additionally, some suppliers already
meet global technical and quality standards at the Tier 1 level. Some of India’s leading OEM suppliers
include TACO, Bharat Forge, Sundaram Clayton, and Sundaram Brake Linings.

o 2W automakers are introducing new models more frequently ever than before. This will also drive growth
of the auto component industry as changes in the process of manufacturing and designing will support
the pricing power of component manufacturers.

Policy support:

e PLI Schemes on automobiles and auto components are estimated to generate a capex of Rs. 74,850 crore
(US$ 9.58 billion) over the next five years. Under the automated route, 100% FDI is permitted in the
auto components business. The Bharat New Car Assessment Programme will not only enhance the auto
component value chain, but it will also push the production of cutting-edge components, inspire
innovation, and nurture global excellence.

e 115 companies applied for the Rs 25,938 crore PLI Scheme for the automotive and the auto component
sector and 75 companies have been approved for the Component Champion Incentive scheme. Incentives
are applicable for vehicles and auto components manufactured in India from April 1, 2022 onwards for
a period of 5 consecutive years. The proposed incentives for original equipment manufacturers range
from 13% to 18% of determined (incremental) sales value, while those for component manufacturers
vary from 8% to 13%.

e As FAME Scheme concluded on March 31, 2024, The Government of India's Automotive Mission Plan
(AMP) 2006-26 has been critical in assuring the sector's growth.

e EMPS 2024 (Electric Mobility Promotion Scheme) - introduced by Ministry of Heavy Industries with a
total outlay of Rs. 500 crore for 4 months, w.e.f. April 1, 2024 till July 31, 2024, for faster adoption of
2W EV and three-wheeler (e-3W) to provide further impetus to the green mobility and development of
EV manufacturing eco-system.

Growing electronics content per vehicle:

The use of semiconductors in automobiles has increased manifolds in the past couple of years. Semi-conductors
find their use in engine control units, power steering, airbags, reverse parking assist, smart keys, telematics, in-
car entertainment, and other applications inside an automabile. Among vehicle segments, the intensity of use of
semiconductors is higher for passenger vehicles (especially high-end models) and moderate for commercial
vehicles while lesser for two-wheelers (except premium motorcycles) and tractors as there are fewer electronics
used.
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Critical component mix is increasing in the auto component exports basket:

Critical components, such as engine parts, drive transmission and steering, and electrical, are technologically more
complex compared with lower-margin components, which were earlier the preserve of Indian players. They offer
higher margins to manufacturers, but require greater investment in research and development, as well as high-
precision engineering to adhere to the stringent quality standards of global OEMs. Typically, automotive OEMs
are highly selective in qualifying suppliers with respect to critical products given the risks of switching suppliers,
especially where product reliability is critical.

Indian manufacturers have been able to gradually increase their proportion of exports of critical components as
they faced relatively less competition from other low cost producing countries in this segment. Many of these
countries supplied more basic components, which were not as cost and quality intensive. India stepped up its share
of exports of critical components significantly. This was possible since the domestic automotive market is
increasingly attaining global technological intensity levels and component manufacturers continue to acquire
greater technological prowess. Critical components are mainly exported to the US, Germany, Turkey, Italy, and
Brazil. Also, off-late Indian safety and emission norms have been nearing global standards, and domestic
companies have been gaining technology capabilities through joint ventures. Hence, critical component exports
are projected to grow in the medium term.

Outlook of Indian auto components industry (Fiscal 2024 to 2029)

CRISIL MI&A expects auto component market size to grow at 9-11% CAGR between Fiscals 2024 and 2029 to
reach Rs. 8,500-9,000 billion. This is more than approximately 7% CAGR observed during Fiscal 2019 to Fiscal
2024. Long-term growth to appear higher over a low base wherein the auto component industry witnessed a
significant decline in the preceding two fiscals (Fiscal 2020 and Fiscal 2021). Demand from all segments has
grown further post Fiscal 2023.

CRISIL MI&A projects auto component revenue is expected to increase by 8-10% in Fiscal 2025. This can be
attributed to increase in OEM demand, driven by the recovery in CV and passenger vehicle demand. On the export
front, Auto component exports (accounting for 21% of the overall demand in Fiscal 2024) are projected to witness
growth going ahead post higher double-digit growth post Fiscal 2024.

Outlook on domestic production of auto components (Fiscal 2024-29P)
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Outlook on domestic consumption of auto components (Fiscal 2024- Fiscal 29)
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The growth in Fiscal 2025 will be aided by recovery in economy (GDP growth of approximately 6.8%), buoyant
demand from OEM and replacement market.

Healthy replacement demand along with an increase in realisations, to support replacement demand

The auto component replacement market is projected to increase by 7-9% CAGR between Fiscal 2024 and 2029.
Thisis due to increased OEM demand between Fiscals 2017 and 2019 along with two to three years of replacement
cycle. Moreover, auto component players undertook price hikes in recent months to offset the uptick in commodity
prices. Hence, rising realization, to some extent, coupled with pent-up demand from Fiscal 2021 wherein the
vehicular movement was restricted is likely to aid the demand growth. Besides, demand in the replacement market
is expected to grow due to an increase in penetration of cab aggregator services in the overall stock of passenger
vehicles. Nonetheless, increased durability of components (better quality), better road infrastructure and increase
in service intervals would restrict the robust growth.

Make in India’ push is likely to put brakes on import growth in the long term

Imports are expected to grow by 8-10% between Fiscal 2024 and 2029. The government’s high focus on EVs and
imports of batteries and cells, battery management systems is expected to drive growth in the long term, although
to be restricted by low EV penetration in the near term. However, government initiatives of production linked
incentive scheme to provide Rs 18,100 crore for advanced chemistry cell batteries is expected to increase
localization of battery manufacturing. This will in turn reduce such imports going ahead.
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OUR BUSINESS

Some of the information in the following section, especially information with respect to our plans and strategies,
contain certain forward-looking statements that involve risks and uncertainties. You should read the section
“Forward-Looking Statements” on page 18 for a discussion of the risks and uncertainties related to those
statements and the section “Risk Factors” on page 46 for a discussion of certain risks that may affect our
business, financial condition or results of operations. Our actual results may differ materially from those
expressed in, or implied by, these forward-looking statements.

Unless otherwise stated, or the context otherwise requires, the financial information used in this section is derived
from our Audited Consolidated Financial Statements included in this Preliminary Placement Document on page
259.

Data included in this section in relation to certain operating metrics, financial information, and certain business
information and data (such as income from sale of goods with end-use in North America, Europe, India and Asia
(excluding India), income from sale of goods from our top ten customers and income from sale of goods derived
from the BEV market, among others) have been reviewed and verified by SCV & Co. LLP.

Industry and market data used in this section have been extracted from the CRISIL Report which has been
commissioned by us exclusively in connection with the Issue. Neither we, nor any of the BRLMs, nor any other
person connected with the Issue has verified any information in these industry reports. For further details and
risks in relation to commissioned reports, see “Risk Factors — This Preliminary Placement Document discloses
information from the CRISIL Report which is a paid report and commissioned by us exclusively in connection
with the Issue and any reliance on such information for making an investment decision in the Issue is subject
to inherent risks.” on page 62.

The following information is qualified in its entirety by, and should be read together with, the more detailed
financial and other information included in this Preliminary Placement Document, including the information
contained in “Risk Factors”, “Industry Overview”, “Financial Information” and “Management’s Discussion

and Analysis of Financial Condition and Results of Operations” on pages 46, 124, 259 and 91, respectively.

Overview

We are an India based mobility technology company, designing, manufacturing and supplying highly engineered,
mission critical, bespoke systems and components to automotive original equipment manufacturers (“OEMSs”)
across North America, Europe, India and Asia (excluding India), for both electrified and non-electrified powertrain
segments. We are a global supplier with manufacturing and assembly facilities located globally, and our company
has experienced year-on-year transformative growth, guided by our corporate values of integrity, vitality, agility
and frugality. In the three year period since becoming publicly listed in 2021, we have doubled many of our key
financial metrics. For example in Fiscal 2024, our revenue and EBITDA have doubled from Fiscal 2021 and our
PAT is 2.4x higher compared to Fiscal 2021. In Fiscal 2024, we derived 321,631.78 million representing 70.1%
of our income from sale of goods with end-use in the overseas markets, including 39.4% (312,149.18 million) in
North America, 24.6% (%7,594.90 million) in Europe and 5.4% (X1,657.58 million) in Asia (excluding India), and
28.3% (%8,723.99 million) of our income was derived from sale of goods with end-use in India.

Our mission is to be a leader in the technology we invest in and give our customers an edge over the rest, while
designing and building products that will help enable the future of mobility. As a result, we are a technology and
innovation driven company with a strong focus on research and development (“R&D”). To meet the evolving
demands of our customers, we provide electrical and mechanical systems, sensors and embedded software
solutions. The EV market is a particular focus for us, and we have the ability to design high power density EV
systems handling high torque requirements with a lightweight design, while meeting durability, performance and
NVH specifications. We also supply differential assemblies, differential gears, traction motors and controllers to
customers in North America, Europe, India and Asia (excluding India), for use in hybrid and battery electric
vehicles, electric two-wheelers and electric three-wheelers. We have also received certification under India’s auto
production linked incentive scheme for our hub-wheel drive motors and traction motors for electric two and three
wheelers. These capabilities have helped us increase our sales to the EV market at a CAGR of 62.5% from
%2,052.46 million in Fiscal 2021 to %8,800.57 million in Fiscal 2024, representing 28.6% of our income from sale
of goods.

According to the CRISIL Report, technological advancements, government incentives, heightened environmental
awareness, infrastructure development and cost competitiveness drive electric vehicle growth. With consumers
and governments increasingly emphasizing sustainability and clean transportation, the electric vehicle market is
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ready for sustained growth and innovation. With our product offerings spanning across all types of conventional
and electrified powertrains, we are well-positioned to gain from high growth industry trends as well as various
initiatives introduced by the Gol to facilitate the growth of the automotive industry in India.

Some of the key high growth industry trends from which we expect to benefit are set forth below.

. In India, retail sales for electric two-wheelers is expected to grow at a CAGR of 40% - 42% between
Fiscals 2024 to 2031, according to the CRISIL Report. We supply traction motors and motor control units
for use in the electric two-wheeler and three-wheeler segments.

. Global electric vehicle market, in volume terms, is expected to grow at a CAGR of 9.6% from 2024 to
2029, with battery electric vehicles, plug-in hybrid electric vehicles and hybrid electric vehicles to grow
at a CAGR 0f 13.92%, 10.62% and 6.70% respectively.

For Fiscals 2022, 2023 and 2024, we had EBITDA 0f%5,591.01 million, X6,958.17 million and %9,020.97 million
amounting to EBITDA margins of 26.2%, 26.0% and 28.3%, respectively.

Major events in the history of our Company

Year Event

1995 Sona Okegawa Precision Forgings Limited (“Sona Comstar”) was incorporated, as a joint venture
with Mitsubishi Materials.

1997 Comstar was incorporated.

1999 Sona Okegawa commenced production at its Gurugram plant.

2005 Sona Okegawa launched its Pune plant.

2007 Sona Okegawa acquired Thyssen Krupp’s precision forging business.

2012 Comstar launched its US Plant.

2013 Sona Okegawa was renamed as Sona BLW.

2015 Comstar launched its China plant.

2016 Sona BLW started its EV journey with the supply of EV differential gears.

2017 Sona BLW added a new plant in Gurugram and acquired Mitsubishi Material's 25% stake. Sona BLW
was awarded a contract for EV differential assembly. Comstar also launched its Mexico Plant.

2018 Sona BLW added an additional new plant in Gurugram.

2019 Sona BLW acquired Comstar and formed a new brand identity, Sona Comstar. Blackstone acquired a
66.3% stake in Sona Comstar.

2020 We were awarded contracts for EV motors and launched our Manesar plant.

2021 We were listed on Indian Stock Exchanges.

2022 We launched our Chakan (Pune) plant.

2023 We acquired a majority stake in NOVELIC.

2024 We launched our Silao (Mexico) plant.

Our Competitive Strengths
A leading manufacturer and supplier to global EV markets

According to the CRISIL report, electric mobility is becoming more popular among governments across the world.
Government regulations to phase out fossil fuel-powered vehicles, government expenditures to improve public
EV charging infrastructure and initiatives, such as subsidies and tax refunds, to encourage the adoption of EVs
are all likely to contribute to market development. We anticipated this paradigm shift and heavily invested in R&D
to meet the need of our customers’ changing preferences. As a result, for Fiscal 2024, X 8,800.57 million
representing 28.6% of our income from sale of goods was derived from the BEV market. As a percentage of our
total sale of goods, our income from sale of goods to the BEV market has become 2.1x from 13.8% and in absolute
value it has become 4.3x from %2,056.98 million in Fiscal 2021. For the quarter ended June 30, 2024, 32.2% of
our income from sale of goods was derived from the BEV market.

We have been supplying differential gears in the global EV market since April 2016 and received an order for
differential assemblies in 2017. We also design and manufacture traction motors and motor controllers for electric
two-wheelers and electric three-wheelers. We are committed to achieving better and stronger ESG norms as a
company, and our focus on developing EV specific products to facilitate the growing electrification trend enables
us to implement our ESG related commitment.
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Our high-power density EV systems and ability to engage with customers from concept to testing, has resulted in
us being awarded various development programs for EV systems and components by multiple different customers
across North America, Europe, India and Asia (excluding India).

One of the leading global mobility solutions companies and diversified across key automotive geographies,
products, vehicle segments and customers

We have solidified our position as one of the most respected automotive component manufacturers. We have ten
manufacturing and assembly facilities strategically positioned across key markets worldwide, enhancing our
ability to effective serve our customers, of which six are located in India, one each in China and USA and two in
Mexico, as well as eight warehouses across India, USA, Germany and Belgium. Our facilities are strategically
located in order to serve and prioritize our customers’ needs.

Leveraging our state-of-the-art R&D capabilities and industry experience, we have transitioned from a
manufacturing company to a mobility solutions company. Our proficiency in creating, advancing and producing
meticulously engineered, mission-critical automotive systems and components for automotive OEMs. With an
array of technologies and products in our portfolio, we collaborate with OEMs globally, especially in advanced
applications, notably within the EV sector.

Furthermore, we aim to mitigate the impact of cyclical downturns in the automotive industry through our
geographic diversification, together with distributed presence in PV, CV and OHV segments. We are not dependent
on a single product, vehicle segment, customer or geography. In terms of geography, for Fiscal 2024, we derived
39.4%, 28.3%, 24.6% and 5.4% of our total income from sale of goods with end-use in North America, India,
Europe and Asia (excluding India), respectively. In terms of products, for Fiscal 2024, we derived 58.9% of our
total income from sale of driveline products, including 23.8% from differential assemblies and 31.5% from
differential gears. From sale of motor products, we derived 39.6% of our total income from sale of goods,
including 33.0% from conventional and micro/plug-in hybrid starter motors and 4.8% from traction motors and
motor controllers. Furthermore, in terms of vehicle segments, for Fiscal 2024, PVs, CVs and OHVs contributed
70.5%, 13.7% and 9.4%, respectively, of our total income from sale of goods.

We are also focused on diversification of our business through the growth of new and existing customer
relationships. We supply our systems and components to leading OEMs and Tier 1 automotive suppliers in North
America, Europe, India and Asia (excluding India). For Fiscals 2022, 2023 and 2024, income from sale of goods
to our top ten customers amounted to 80.2%, 78.0% and 76.4%, of our total income from sale of goods for Fiscals
2022, 2023 and 2024, respectively. For further details on the breakdown of our sale of goods in terms of geographic
markets, systems and components, customers and vehicle segments, see “Qur Business — Our Operations” below
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Key
Performance Indicators and Certain Non-GAAP Measures” on pages 172 and 95, respectively.

Strong research and development and technological capabilities in both hardware and software
development

We have developed strong in-house capabilities to deliver evolving green technologies for future mobility, with
an aggregate expenditure on R&D of 1,966.40 million during Fiscals 2022, 2023 and 2024. Our R&D
expenditure amounted to ¥441.72 million, ¥731.55 million and X793.13 million during Fiscals 2022, 2023 and
2024, respectively and constituted 2.1%, 2.7% and 2.5% as a percentage of our revenue from operations (including
foreign exchange gain (net)) for Fiscals 2022, 2023 and 2024, respectively. Our R&D capabilities are further
strengthened by our digital simulations, testing and validation facilities located at our three R&D centers in India
(Gurugram, Chennai and MM Nagar), which are approved by the Gol’s Department of Scientific and Industrial
Research and one in Serbia. They are equipped with modern facilities including various design software and
testing equipment.

A critical component of all electrified systems is embedded software, and we stay competitive by building our
expertise in software and electronics through various means. We develop the base software implementing global
standards such as ASPICE, MISRA, AUTOSAR, and [SO26262. Furthermore, functional safety (“FuSa”) is a
critical requirement for all electrified systems, and Cybersecurity, OBD, and over the air updates (“OTA”), have
become essential. We are developing software products aligned to such market and OEM requirements. As a result
of our strong R&D, technological and software development capabilities, we are well-positioned to become value-
added partners to OEMs.
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Furthermore, for our driveline systems and components, we have developed proprietary gear design software. Our
software generates micro- geometries to meet the specific requirements of our customers and allows us to design
gear tooth profile with minimal constraints and flexibility. This flexibility to modify the geometry is fundamental
to our core strength of precision-forging technology, which enables us to design and make our tools and dies in-
house and our precision forging process technology allows us to develop gears with higher power density, which
is critical for the powertrains of EVs.

Our R&D capabilities are further supported by the intellectual property rights that we have in connection with our
business. We have been granted 28 patents, including 21 patents in India, five patents in the USA, one patent in
China and one patent in the United Kingdom and await 31 patents which are pending for approval in India and
other foreign jurisdictions, including three patents under international patent applications, filed under the Patent
Cooperation Treaty, and currently under review by the World Intellectual Property Organization and await 31
patents approval in India and other foreign jurisdictions. For details, see “Our Business — Intellectual Property”
on page 179.

Strong business development with customer centric approach

We have long-standing relationships of 20 years and more with 10 of our top 20 customers. Our customers include
many leading OEMs and Tier 1 automotive system suppliers from North America, Europe and India. We
participate in a lengthy and rigorous vendor selection process with our customers, which can take up to two to
three years from the date of issue of a request for quote (“RFQ”), to qualify and secure business for development
of a program. Converting the RFQ process into firm orders generally leads to a long-term relationship with a
customer, as the cost to the customer of switching vendors after qualification in the RFQ process is typically high.

We engage closely with our customers from concept to delivery and aim to have all our systems and components
be industry leading in their category. For example, we worked closely with an Indian OEM to develop an
integrated motor controller for electric two-wheeler applications. An electric two-wheeler motor and a controller
are generally two separate products and located at different locations in the vehicle. This may not be optimal for
performance. After months of development, we developed an integrated system where both the motor and
controller resided inside a single unit. This compacted design also provides various advantages such as improving
efficiency, improving performance, reducing the wiring requirement and cost-effectiveness. In Fiscal 2024, we
won the business to supply this integrated motor controller for their electric two-wheelers with the demonstration
of our in-depth R&D and engineering capabilities.

In addition to technology and collaboration in development of systems and components, we also meet regularly
with our customers to review our performance in a number of other areas including quality, delivery and cost. As
a result of our superior performance, technological capabilities, and our stringent manufacturing processes, we
have received several awards for the quality of our systems and components and customer satisfaction from
several OEMs.

Consistent financial performance with industry leading metrics

Our revenue from operations including foreign exchange gains (net) has grown at a CAGR of 26.7% from Fiscal
2021 to Fiscal 2024. For Fiscals 2022, 2023 and 2024, we achieved an average EBITDA margin of 27.0% and an
average ROE of 20.2%.

We have made substantial investments in our R&D and in building production capacities for future growth. In
Fiscals 2022, 2023 and 2024, our capital expenditure (comprising of payments for acquisition of property, plant
and equipment, intangibles and capital work in progress including capital advances) was 33,472.13 million,
%3,352.41 million and %3,195.31 million, respectively. As at March 31, 2024, we had a strong balance sheet with
equity capital (including instruments entirely equity in nature) of X5,864.48 million and other equity of 320,638.80
million. In addition, our cash flows from our operating activities (after tax) were 34,445.81 million, %5,332.89
million and %6,927.51 million in Fiscals 2022, 2023 and 2024, respectively.

Highly experienced board of directors and management team

We are led by a highly experienced board of directors, and a professional and experienced management team with
extensive experience in the automotive industry and a proven track record of performance.
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Mr. Sunjay Kapur, the Chairman on the Board of our Company, has over two decades of experience in the
automotive industry. Previously, he has also served as director on the board of directors of various companies and
was the managing director of Sona Koyo Steering Systems Limited (now JTKET India Limited). Mr. Sunjay
Kapur has extensive expertise in the automobile industry, which provides our leadership team with the vision to
steer the long-term strategic direction of our business. We are further supported by an experienced board of
directors with diversified expertise, which actively contributes to and participates in our strategy. Mr. Sunjay
Kapur is joined on the board by Mr. Amit Dixit, non-executive director and head of Asia for Blackstone Private
Equity. We also have strong oversight from the Independent Directors on our board which include, Mr. Jeffrey
Mark Overly, former operating partner in the Blackstone Group; Mr. Prasan Abhaykumar Firodia, the managing
director of Force Motors Limited, an Indian automotive OEM; Ms. Shradha Suri, the chairperson and managing
director of Subros Limited, an Indian auto-component supplier, Ms. Manisha Girotra, the chief executive officer
of Moelis India, a global investment bank and Mr. Pradip Manilal Kanakia, a qualified Chartered Accountant.

Our management team is led by Mr. Vivek Vikram Singh, our Managing Director and Group Chief Executive
Officer. Mr. Singh is supported by Mr. Rohit Nanda, the Group Chief Financial Officer, Mr. Kiran Manohar
Deshmukh, the Group Chief Technical Officer and Group Head — Corporate Social Responsibility, Mr. Vadapalli
Vikram Verma, the Chief Executive Officer of our driveline business, Mr. Sat Mohan Gupta, the Chief Executive
Officer of our motor business, Mr. Ajay Pratap Singh, Vice-President (Legal), Company Secretary and
Compliance Officer, Mr. Amit Mishra, Head of Investor Relations and a strong and experienced team of cross-
functional professionals across senior and mid-level management.

A large number of our senior management personnel have worked with us for a significant period of time, resulting
in effective operational coordination and continuity of business strategies. They have led the organization through
acquisitions, development of new systems and components and pivoting the business to EV markets in the last
five years. Therefore, we believe that our highly experienced and professional management team provides us a
key competitive advantage. For details on our management, see “Board of Directors and Senior Management”
on page 181.

Our Growth Strategies
Increase our presence in electric, personalised, intelligent and connected (“E.P.I.C.”°) mobility

Our focus is building a long-term business with a solid foundation and strong emphasis on being at the forefront
of technological innovation, and we take a proactive approach to the future of transportation and sustainability.
We are dedicated to our vision statement of becoming one of the world’s most respected and valuable mobility
technology companies. We believe that the future of mobility will be electric, personalised, intelligent and
connected. We started our journey towards electric mobility in 2016 and have initiated our journey toward the
remaining three pillars — personalized, intelligent, and connected, in the past few years. By embracing the E.P.I.C.
future of mobility as our strategic roadmap, we aim to develop technologies for the next generation of mobility
and provide sustainable solutions to meet the evolving needs of consumers and the industry. We believe that our
future growth will depend on our focus on, and execution of, these four quadrants of mobility.

° Electric

The shift toward EVs continues to expand and represents a fundamental change in the automotive industry. With
increasing concerns about environmental sustainability and the need to reduce carbon emissions, there is a
growing emphasis on the development and adoption of EVs. This transition is reshaping the entire automotive
ecosystem, from manufacturing processes to infrastructure requirements and consumer preferences. According to
IEA’s Global Electric Vehicle Outlook 2024, sales of electric cars, including BEVs and plug-in hybrid electric
vehicles (“PHEVs”), increased to nearly 14 million worldwide in 2023, a 35% increase from the previous year
and signalling a pivotal moment in the industry’s electrification journey. Further the IEA’s Stated Policy Scenario
(STEPS) projects that the global electric car sales share will reach 40% by 2030. We have made significant
progress in this quadrant with an early start. Our product offerings encompass both electric and hybrid powertrains
such as BEVs, PHEVs and micro-hybrids. We supply differential gears, differential assemblies, traction motors
and motor controllers, and micro-hybrid starter motors to various customers and with our commitment and focus
toward ESG, we plan to increase the EV share of our revenue. From Fiscal 2021 to Fiscal 2024, our BEV revenue
has quadrupled to ¥8,800.57 million and reached 28.6% of our sale of goods. Having been awarded various EV
programs from multiple customers, we plan to further increase the EV share of our revenue.

° Personalised
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We believe the personalization of vehicles has become one of the primary demands of automotive consumers and
consumers expect tailored experiences and customised services catering to their preferences and needs.
Technological advancements and digitalisation have not only transformed vehicle life cycle stages but also
revolutionized customer expectations. The user experience in connected cars may include basic personalisation
features as well as predictive and customisable experiences driven by artificial intelligence. This evolution extends
beyond the driver to encompass all occupants, offering tailored controls, infotainment, and digital services. We
believe voice and gesture interactions further enhance the user experience, with the potential for vehicles to
anticipate occupants’ needs, promising a transformative consumer experience in the future. We marked our entry
into this domain with our product, the Integrated Motor Controller Module (“IMCM”), which we developed for
a predictive active suspension system. We plan to develop more such solutions to expand further in this domain.

. Intelligent

We believe the integration of intelligent technologies is revolutionizing the automotive industry. From advanced
driver systems to autonomous driving capabilities, vehicles are becoming increasingly intelligent and autonomous.
Scalable central computing clusters with embedded Al capabilities will characterize intelligence in future vehicle
architectures. Vehicles will leverage extensive sensor technologies to communicate road conditions, enhance
safety, and improve efficiency. The development of assisted and autonomous driving remains pivotal, leading to
the proliferation of software content in vehicles. We believe as vehicles become increasingly autonomous and
connected, the complexity and volume of code will surge, further propelling the evolution of intelligent mobility
solutions. We believe these technologies not only enhance safety and convenience, but also enable new business
models and mobility solutions. We believe in order to deliver products with higher levels of automation,
automakers and new-age mobility manufacturers will require sufficient sensors and computing power coupled
with a software-driven development process. We made a gradual entry to this domain with software development
for our motor controllers. In Fiscal 2024, we acquired a majority stake in NOVELIC, a Serbia-based company,
which had capabilities in mmWave radar technology. With this acquisition, we started building our third business
vertical of Sensors and Software. We plan to grow this vertical further to expand into the domain of intelligent
mobility.

° Connected

We believe the intelligent systems enable vehicles to communicate with each other and with the surrounding
infrastructure, paving the way for a more connected and efficient transportation ecosystem. We believe
connectivity is becoming increasingly pervasive in modern vehicles, enabling seamless communication and
interaction between vehicles, infrastructure, networks, and pedestrians and vehicle-to-everything connectivity
promises safer and more efficient commuting, becoming indispensable for smart cities. We believe connected cars
offer a wide range of features and services that enhance the driving experience. Moreover, connectivity enables
automakers to collect and analyse data from vehicles, enabling predictive maintenance, remote diagnostics and
other value-added services. We do not have any significant feat in the connected domain yet. However, this being
one of the key domains of E.P.I.C. mobility, we plan to increase our presence in this.

Continue to invest in technology

During Fiscal 2024, we made a significant change in our technology roadmap and aligned it with our new vision
statement, which focuses on addressing the megatrends of E.P.I.C. in the broader mobility sector.
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New product development is crucial to our growth strategy as a product engineering company. We seek to be
forward-thinking and anticipate paradigm shifts in EVs, which in turn can help us invest strategically in R&D.
We aim to capture the growth trend in revenue realization per component with increasing electrification by
continuously investing in R&D to develop and deliver new and innovative systems and components.

In our driveline business, our product journey began with differential bevel gears, expanding into differential
assemblies, final drive differential assemblies, and many other products for electric vehicles. In 2019, we acquired
Comstar Automotive, which, at that time, had motor products exclusively for internal combustion engines
(“ICE”), which helped us become an EV focused motor solutions provider. In Fiscal 2019, over 60% of its income
came from the sale of goods of ICE dependent products. This became our motor business, in which we made
significant R&D investments and progressed toward building multiple products for electric vehicles such as hub-
wheel and mid-mount drive motors and motor controllers for electric two-wheelers and three-wheelers,
culminating in integrated motor controller systems and further evolving into high-voltage and other mobility
applications. For Fiscal 2024, more than 60% of sale of goods of the motor business was from products for BEV
and hybrid applications. The integrated motor controller is another example of a breakthrough product that is
compact, more efficient, and easy to install. It offers additional benefits, such as more efficient heat management,
advanced communication capabilities, and reduced wiring and connectivity issues. These initiatives, alongside
our efforts in the non-automotive mobility sector and the development of precision gears for industrial robots,
underline our broad vision for mobility and our relentless pursuit of innovation.

Although the core of our strategy is to continue to achieve growth organically through investment in our
technological capabilities, business development skills and customer relationships, we continue to evaluate
inorganic growth opportunities such as acquisitions and strategic alliances that may provide us with
complementary technologies that have a similar financial profile. With the acquisition of NOVELIC in 2023, our
portfolio is further diversified, and we continue to advance to more intelligent, connected and personalised
mobility. Our focus is on building a radar solutions and semiconductor chip design business on top of one that
provides engineering services in the area of radar and perception solutions, software for mobility, embedded
software, and semiconductor solutions. With our equity investment in NOVELIC, we are building a portfolio of
mmWave radar solutions for the intelligent mobility. Last year, we partnered with Equipmake Plc., a UK-based
company, to develop a high-voltage powertrain for electric buses, commercial vehicles, and passenger vehicles.
Equipmake’s technology has been road-tested in various parts of the world, and we believe this partnership will
expedite our foray into the target segments. This evolutionary process through organic and inorganic efforts
highlights our commitment to innovation and the expansion of our product offerings and our portfolio in 59 patents
(of which 28 have been granted and 31 pending) and 71 designs (of which 63 have been granted and 8 pending)

Our Operations
We design, develop, manufacture and supply systems and components to automotive OEMs across North

America, Europe, India and Asia (excluding India) for both electrified and non-electrified powertrain segments.
With our strong focus on research and development and advanced in-house hardware and software capabilities,
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we develop innovative, mechanical, electrical and motor control systems and components with high power
density, light weightedness, durability, efficiency and improved performance, to meet the evolving demands of
customers at relatively lower costs and high margins. We also provide engineering services for automotive and
industrial segments through our engineering capability centers located in Serbia.

Our Systems and Components

Our systems and component offerings include differential assemblies, electronically locking differential (“EDL”)
and precision forged differential bevel gears for both electrified and non-electrified PVs, CVs, OHVs and three-
wheelers, conventional and micro-hybrid starter motors for PVs and light commercial vehicles (“LCVs”), traction
motors, motor control units integrated motor controllers and motor control units for hybrid and electric PVs,
hybrid and electric LCVs, electric two-wheelers and electric three-wheelers.

A description of the primary automotive systems and components offered by us are as follows:

. Differential assemblies: We design, develop and manufacture high torque drive units (i.e., differential
assembly with final gear) and different variants of differential assemblies such as, final drive differential
assembly, sealed differential, open differential, limited slip differential, forged case differential and EDL.
Some of our key design capabilities that enhance the performance of the differential assemblies include
dynamic non-linear analysis, static non-linear analysis and differential burst test-static non-linear analysis.
The EDL enhances stability, traction, and safety by employing electronic actuators to lock the wheels on
a vehicle’s left and right sides together, allowing them to rotate at the same speed. The EDL system
integrates with the vehicle's sensors that detect speed, steering angle, and yaw rate, to determine when to
lock or unlock the differential based on driving conditions. Our differential assemblies undergo special
processes such as induction hardening, austempering and hardening and tempering. Our pinion shafts
which are used in assembly of gears have anti-seizure coatings such as manganese phosphating, electroless
nickel plating, quench polish quench (“QPQ”), gas nitriding and diamond like coating which enables EVs
to operate at higher speed. We offer differential assemblies with precision ground drive gear to meet
stringent NVH requirements for EVs.

. Precision forged differential bevel gears: This gear arrangement uses our in-house developed advanced
precision forging technology which provides our differential bevel gears with features such forged
spherical involute tooth profile, optimized tooth root filleting, oil slots and net forged external splines.
Our net-shaped gears provide advantages over conventional machine-cut gears including, superior quality,
increased strength, higher durability, design flexibility, consistent uniformity, long-lasting performance
and lighter weight. Furthermore, the forged design of our gears possesses inherent strength of refined grain
flow which enables increased tooth fatigue, greater load-carrying capacity and longer field life of our
components. Our precision-forged gears are designed and produced with teeth profile using our
proprietary software and forming process, resulting in design flexibility, uniformity in the tooth contour,
repeated accuracy, robustness and long product life. Since we design and manufacture our gears in-house
using our proprietary technology, including the dies used to forge our gears, and form the gears’ teeth from
inception instead of cutting, we utilize lower amounts of raw materials such as steel in our production
process which makes our product cost-effective for our customers and provides us with a competitive
advantage. Differential bevel gears are a critical component for automobiles and other wheeled vehicles
as they allow transmission of power from the power source to a pair of driving wheels while allowing
them to rotate at different speeds. The technologically advanced features and performance of our
differential gears facilitate their usage in passenger, heavy commercial and off-highway vehicles.

. Conventional and micro-hybrid starter motor: We design, develop and manufacture various series of
four and six poles starter motors based on both field winding and permanent magnet design categories.
Some of the key features of our starter motors include, compact and light weight design, modular
mountings, optimized magnetics using pole shunts, hex free plating, sealed noiseless operation, bounce
free solenoids which eliminate possibilities of contact welding, ice break feature on solenoid terminals for
severe cold start abilities, anti-cross thread feature, use of special greases for wide temperature range, fully
sealed protection and enhanced corrosion resistance. These features result in enhanced durability to meet
stop-start applications, increased cold cranking capability, proven reliability for long product life, design
flexibility, vibration and environmental resistance to all types of customer specifications, pre-engaged
reduction drive and high power to weight ratio. Traction motors: We design, develop and manufacture
different types of traction motors such as permanent magnet synchronous motors (“PMSM”) and
brushless direct current (“BLDC”). These motors are used to provide traction to the electric vehicles, a
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function that used to be accomplished by an engine in an ICE vehicle. We have these motors in voltage
ratings of 48V, 72V and 96V

. Motor controller: We design, develop and manufacture motor controllers for electric two-wheelers and
three-wheelers applications using the latest software and design solutions in accordance with international
standards. Motor controllers control the power given to motors for providing torque and speed to the
vehicle. It also charges battery during the braking of vehicle.

. Integrated Motor Controller: We have developed an Integrated Motor Controller that is more compact
and efficient compared to a separate traction motor and motor controller in a vehicle. We have also
developed and IMCM for a predictive active suspension system that detects bumps, speed breakers and
other disturbances and responds independently.

. Other gears: We also design, develop and manufacture tandem axle gears or inter-axle differential
(“IAD”) gears for CVs having more than one live axle, gearbox gears, other bevel gears such as portal
axle bevel gears, farm implement gears and rotavator gears and different variants of cylindrical gears such
as, reverse idler gear, spur gears and mono-block gears. Our products also include Spool Gears and
Epicyclic Geartrain which provide solutions for advanced drivetrain architectures in electric vehicles,
enabling efficient power distribution even in the absence of a mechanical differential. Some of the key
features of our cylindrical gears include optimized root design, precision machined teeth, recessed dog
teeth for mono-block gears, integrated sleeve stops, back tapered tooth flank, smooth fillets, equidistant
fiber flow and microstructure, which improve functionality, strength and weight of these gears.

Customers

We serve a broad range of customers both in the Indian and overseas markets. For Fiscal 2024, we derived 70.1%
of our income from sale of goods with end-use in the overseas markets, including 39.4% in North America, 24.6%
in Europe and 5.4% in Asia (excluding India) and 28.3% of our income from sale of goods with end-use in India.

In terms of vehicle segments, PVs, CVs and OHVs contributed 70.5%, 13.7% and 9.4% of our income from sale
of goods for Fiscal 2024, respectively. We started supplying differential gears in the global EV market in April
2016, and have increased our focus on EV market through introduction of new systems and components since
then. For Fiscals 2022, 2023 and 2024, we derived 5,046.32 million, 26,614.48 million, and %8,800.57 million
from sales to the BEV market, representing 24.8%, 25.8% and 28.6% of our income from sale of goods for Fiscals
2022, 2023 and 2024.

We are continuously focused on strengthening our customer relationships by prioritizing our customers’ needs in
terms of design compliance and engineering standards. We achieve this through offering integrated end-to-end
solutions and engaging with our customers from concept to delivery for developing customer platform centric
systems and components. In addition, we also meet regularly with our customers to review our performance in a
number of other areas including quality, delivery and cost.

We have long-standing relationships of 20 years and more with 10 of our top 20 customers.

We typically participate in a lengthy and rigorous vendor selection process with our customers, which can take up
to two to three years from the date of issue of a RFQ for securing business. We are generally required to submit a
detailed technical proposal including technical information such as, the product features, performance
specifications, compliance with legal and regulatory requirements, proposed development timeline, product
validation plan, performance and durability expectations and prototype quantity for vehicle fitment. We may
further be required to develop and supply concept prototypes for the customer based on initial design plans. In
such cases only after our prototype is confirmed to have met the customer’s specifications and clears the testing
phase, we are awarded the product program. We invest in securing new customer relationships through this
intense, time consuming and costly vendor selection process, as it enables us to better understand our customers’
design and performance needs, and demonstrates our capabilities in providing end-to-end integrated and
technologically advanced customized solutions for developing critical automotive systems and components.
Converting the RFQ process into firm orders generally leads to a long-term relationship with such customer as
the cost to the customer of switching vendors after qualification in the RFQ process is typically high. Upon
qualifying for the product development program, we enter into a letter of intent with the customer which specifies
the expected production commencement date and forecast volume for the program.
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We execute standard global terms and conditions or master purchase agreements with most of our customers
followed by program specific engineering statement of work and open purchase orders. This is consistent with
market practice in our line of business. Under the engineering statement of work, our customers provide us with
program specific sourcing confirmations, including specific part numbers, volume projections of their
requirements for the specific program, program life and supply locations. Open purchase orders generally contain
the commercial terms of supply for the program including price, delivery location and certain incoterms. Delivery
schedules are released and refreshed regularly by customers throughout the program period.

Key Manufacturing Processes
The manufacturing processes involved in the production of our key systems and components are described below.

Differential Gears: We manufacture differential gears in our Gurugram Unit [, Gurugram Unit II and Gurugram
Unit I (collectively, the “Gurugram Units”) and the Pune Unit. Our gear making process starts with the gear
design using 3D modelling, simulation, die design and 2D drawing. This is followed by purchase of raw materials,
color coding, billet cutting, precision warm forging, green machining, case carburizing, hardening, finish
machining, surface treatment, super-finishing, washing, packing and dispatch.

Differential Assembly: We manufacture differential assemblies in our Manesar Unit. We purchase cast housing
and blanks for final drive gear (“FDG”) from third-party suppliers and undertake the machining process in-house.
Our in-house manufacturing processes are classified into case housing machining, final gear machining and
assembly:

. Case house machining: This includes key processes such as machining, laser marking, balancing, R.P. oil
application, cleanliness inspection and quality inspection.

. Final gear machining: This includes key processes such as hobbing, chamfering and deburring, heat
treatment (case carburizing, hardening, and tempering), hard turning, tooth grinding and helical gear tooth
inspection before transferring the material to assembly line. Case Housing, final drive gear and differential
bevel gears are then sent for the final differential assembly process.

. Assembly: Case housing, final drive gears, differential bevel gears and other child parts are input for the
assembly process. As part of our differential assembly manufacturing, we undertake ultrasonic washing
of child parts, following by sub-assembly, angular backlash and tare torque inspection, FDG fitment on
subassembly, bolt tightening, run-out inspection and laser marking, R.P. oil application and final
packaging and identification for traceability.

Conventional and micro hybrid starter motors: We manufacture and/or assemble starter motors at our plants
located in India (Chennai), USA, Mexico and China. The key operations undertaken for manufacturing of starter
motors include high speed turning, induction heat treatment for hardening, grinding and multi-head drilling.
Armatures assembly comprising very controlled and precise copper pin forming and assembly, heat staking
process with Miyachi control mechanism, varnishing, core and commutator turning with dynamic balancing
process. Frame assembly is manufactured by welding of pole shunts and assembly of magnets and charging. We
use auto soldering process and gooping process to ensure 100% sealing for solenoid assembly with plunger contact
assembly. Final assembly comprises of assembly of housings, armature, solenoids, brush assembly and drive
assembly with very high levels of poka-yoke, digital control and high precision end of line tester for performance,
speed and NVH. Strong in-house manufacturing system engineering team supports high level of automation and
machine building for optimal cost.

Traction Motors: Our traction motors comprising of hub-wheel motors and drive motors for two-wheelers and
three-wheelers are manufactured at our plant located in Chennai, India. We have state-of-the-art manufacturing
facilities to make stators, rotors and final assembly of these motors. Key manufacturing processes include high
speed multi-strands winding machines, auto wedge paper insertion, dynamic balancing machines as well as rotor
assembly and hall sensor assembly. Apart from motor manufacturing we have the capability of making controllers
on our own including integration of software systems.

Manufacturing Locations

We have ten manufacturing and assembly plants across India, China, Mexico and USA, of which six are located
in India. Our facilities in India, China, Mexico and USA specialise in manufacturing motor products, while Indian
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sites and the other Mexico site focus on manufacturing driveline products. While our facilities in India are
manufacturing plants, the facilities in US, Mexico and China operate as satellite final assembly plants. We also
have eight warehouses, of which, five are located in India and three across USA, Germany and Belgium. Our
manufacturing and assembly facilities have IATF, and ISO certifications. As at March 31, 2024, we had the
annualized capacities for manufacturing 45.80 million bevel gears in Gurugram plant, 14.40 million bevel gears
in Pune plant, 2.50 million differential assemblies in Manesar plant, and 3.80 million starter motors and 0.40
million traction motors in Chennai plant.

The following map shows the locations of our manufacturing and assembly plants, R&D centres, warechouses,
tool and die shop and sales office as at March 31, 2024.
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Suppliers

We typically purchase our requirements for raw materials, commodities and components/parts used in the
production of our systems and components from multiple qualified sources in quantities sufficient for our needs.
However, we procure certain key critical components such as magnets required for manufacturing of our starter
motors from limited number of suppliers. We generally pass-through to our customers, price changes in steel and
copper with certain time lag.

We have a rigorous vendor evaluation, selection and quality control process to ensure that we partner with
suppliers who have the ability to comply with our quality standards, delivery schedules and other contractual
obligations. Generally, we select suppliers based on total value delivered by them (including total landed price,
quality, delivery and technology), taking into consideration their production capacities and financial condition..

R&D and Technology

We are committed to research and development, engineering, designing and advanced in-house technological
capabilities in precision forging, mechanical and electrical and electronics systems, as well as sensors and
software.

We have four R&D centres in India and Serbia. The table below sets forth details with respect to our R&D
facilities:

Location Target vehicle segment Systems and Components
Gurugram, Hybrid and EVs Differential gears and assemblies, Cylindrical Gears,
India Spiral Bevel Gears
Chennai, India Hybrid and EVs High Efficiency Alternators; BSG, BLDC, Traction

motors
Chennai, India ICE Vehicles Starter Motors, Alternators
Belgrade, All Vehicles mmWave radar sensors
Serbia
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Design and Engineering

We are a technology and innovation driven company with advanced design and engineering capabilities, including
capabilities in delivering green technologies suitable for future mobility.

We are continuously focused on developing innovative systems and components with our capabilities in materials
science and precision forging to achieve better strength, wear and tear and hardness characteristics. In recognition
of our R&D and technological capabilities, we have received awards for the quality of our systems and
components and customer satisfaction from several OEMs. For details of our customer awards, see “Our Business
— Awards” below.

R&D Initiatives and Technical Collaborations

We engage in ongoing engineering and R&D activities to improve the reliability, performance and cost-
effectiveness of our existing systems and components and design and develop innovative components that meet
customer requirements for new applications.

With our customers continuously focusing on weight reduction in EVs to enhance the range, augment the vehicle’s
acceleration and improve overall efficiency, we have been developing high power density differential assemblies
and traction motors and motor control units through our R&D efforts. Integrated drive units have three key
components namely, differential assembly, high voltage traction motors and high voltage inverters. Since we
manufacture traction motor and motor controllers for electric two-wheelers and three-wheelers, and differential
assemblies for battery electric passenger vehicles, we are in a unique position to integrate the three key
constituents of the electric powertrain into a single matched unit, offering an efficient and compact solution to EV
OEMs.

In addition to our in-house efforts to the develop new technologies, we also explore potential partnerships to
accelerate our R&D efforts and bring new technologies in the market. For example, in 2022, we formed a strategic
partnership with Enedym Inc., a Canada based company, to develop switched reluctance motor drive platforms
for Indian road and usage conditions. This partnership targets three-wheeler electric vehicles, two-wheeler high-
performance motorcycles and four-wheeler cargo delivery electric vehicles. In 2023, we signed a technology
licensing agreement with Equipmake, a UK based company. Through this agreement, Equipmake licensed certain
patented spoke motor and inverter technology in the power range of 100kW to 440kW to us. This allows us to
manufacture and sell EV powertrains, sub-systems, and components for electric cars, buses, commercial vehicles
and off-road vehicles.

Software

A critical component of all electrified systems is embedded software. We develop the base software in accordance
with global standards such as ASPICE, MISRA, AUTOSAR, and 1SO26262. Furthermore, FuSa is a critical
requirement for all electrified systems. In the automotive industry, cybersecurity, OBD and OTA have become
essential requirements and we are developing software products aligned to market and OEM requirements.

In addition, our Company has also participated in several R&D focused conferences and collaborated with other
industry and technical experts to publish R&D related materials.

Raw Materials and Components

The principal raw materials and components used for manufacturing differential gears and differential assemblies
are special steel alloy bars, iron castings, steel blanks and bolts. For starter motors and traction motors, key
materials are steel forgings, copper enamelled wires, machined aluminium pressure die castings, bearings,
magnets, plastic moulded components and other proprietary parts. We source these raw materials and components
mostly from India as well as from North America, Europe and China. For Fiscals 2022, 2023 and 2024, our cost
of materials consumed and changes in inventories of finished goods and work-in progress amounted to 39,455.58
million, ¥12,199.63 million and %13,741.35 million, respectively, accounting for 44.0%, 45.4% and 42.8% of our
total income for Fiscals 2022, 2023 and 2024, respectively.
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Utilities
. Power and Fuel

We use substantial amount of electricity for our operations. For Fiscals 2022, 2023 and 2024, our total costs for
power and fuel amounted to ¥484.30 million, 3652.47 million and ¥818.06 million, respectively, comprising 2.3%,
2.4% and 2.5% of our total income for Fiscals 2022, 2023 and 2024, respectively. We purchase utilities for our
operations in India, overseas from the local utility companies in the jurisdictions in which we operate and from
third party suppliers. As a green energy initiative, we have also installed solar power plants in some of our
manufacturing locations. We are also investing in setting up of captive solar power plant capacities for our plants.

° Water

We source water from local utility companies in our India operations. We also undertake treatment of waste water
for its reuse in compliance with the local water usage and treatment guidelines. In our overseas facilities, no water
is used for industrial purpose.

Sales and Marketing

Our sales and marketing department is responsible for designing and implementing a business development
strategy adapted to all markets, and forging local and global partnerships with OEMs to sustain profitable growth.
Our sales and marketing team closely coordinates with our engineering team and the customer’s design and
engineering department to understand the technical requirements of the component. The degree of involvement
varies depending upon the customer’s requirements and ranges from designing of systems and components from
inception, including providing inputs on the type of materials to be used to proposing unique features and
specifications to improve the existing design. Through this process we are able to deepen our engagement with
our customers at the business development stage itself which enhances our relationship with our customers.
Competition

The automotive component manufacturing industry is very competitive, and we face significant competition from
both players in the Indian and overseas markets. Technology, price, design, quality, delivery, engineering
development and program launch support are the primary elements of competition in our markets.

Employees

As at March 31, 2024, we had 4,674 employees, comprising of 1,672 on-roll (35.8% of total employees) and 3,002
off-roll employees (64.2% of total employees). As at March 31, 2024, 163 (3.5% of total employees) of our
employees were members of unions.

Environment, Health, Quality and Safety

We have established a dedicated environment, health, occupational, health and safety (“EHS”) function to oversee
EHS issues for our operations and adopted a comprehensive EHS management system in accordance with
applicable standards with policies and practices which are applicable to our employees and contractors within our
premises. The application of our EHS and project management processes, practices and standards are regularly
checked via audits. During Fiscals 2022, 2023 and 2024, we had incidents of one, two and one injuries
respectively, and zero fatalities during this period.

Environment, Health and Safety

As of March 31, 2024, nine of our plants were certified for environmental management systems, in accordance
with the ISO 14001, as well as occupational health and safety management systems in accordance with ISO 45001,
five were certified for quality management systems in accordance with ISO 9001, six were certified for
information security, cybersecurity and privacy protection — information security management systems in
accordance with ISO 27001, two were certified for energy management systems in accordance with ISO 50001.

We have put in place various processes to reduce the risk of accidents and prevent environmental pollution at our
facilities including, inter alia, ensuring that plant employee safety manuals covering employee safety and
environmental procedures are in place and implemented and that plant level hazard identification and risk
assessments are periodically carried out, providing training and awareness programs on employee safety and
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environment to all employees, including training on use of cranes and forklifts, furnaces and other machines and
operations, the use of first aid and other procedures to deal with emergencies etc.

Quality Control

Most of our manufacturing units have the IATF 16949:2016 international standards certification for automotive
quality management. Based on the type of operation, our quality control and quality assurance requirements are
finalized at the time of product development.

Intellectual Property

We have obtained trademarks registrations in India for the logo of “Comstar” under class 12. We have also
obtained global registration/rights of the word mark “Sona BLW” under class 12, been assigned rights to the word
mark “Sona” registered under class 12 in India and received a word mark registration for our brand “Sona
Comstar” under class 7. Furthermore, we have applied for registration of various marks under class 7, class 12
and class 35 such as “Sona BLW More Torque Per Gram”. We have also filed eight applications for obtaining a
no-objection from the Registrar of Trademarks in India for protecting our logo under Indian copyright laws. Our
domain name www.sonacomstar.com has been registered in India. We have been granted 28 patents, including 21
patents in India, five patents in the USA, one patent in China and one patent in the United Kingdom and await 31
patents which are pending for approval in India and other foreign jurisdictions, including three patents under
international patent applications, filed under the Patent Cooperation Treaty, and currently under review by the
World Intellectual Property Organization. We have initiated legal proceedings before the High Court of Delhi
against certain parties, for unauthorized use of the “SONA” brand and have, among other things, sought for a
permanent injunction restraining such persons from using the trademark/trade name/logo “SONA”. The
Honourable High Court of Delhi has granted interim injunction in favour of our Company. The matter is currently
pending for trial.

Property

Our registered and corporate office is located at Sona Enclave, Village Begumpur Khatola, Sector 35, Gurugram,
Haryana-122004, India. Furthermore, as at March 31, 2024, we had ten manufacturing and assembly facilities
across India, China, Mexico and USA, of which six manufacturing facilities are located in India. We also have
eight warehouses, of which, five are located in India and three across USA, Germany and Belgium. In addition,
we have four R&D centres located in India and Serbia. Of our eight properties which are located in India, six are
on lease or licensed basis. For further details on our manufacturing facilities, see “ — Qur Operations —
Manufacturing Locations”, above.

Insurance

Our business, including our manufacturing operations, are subject to various risks inherent in the automobile
industry such as risk of equipment failure, work accidents, fire, theft, earthquake, flood, product recall and liability,
acts of terrorism, other force majeure events and other hazards that may cause personal injury, loss of life, damage
to property and equipment and environmental damage. We maintain insurance policies in respect of our business,
assets or stocks, machinery, building and equipment.

We maintain fire and special perils policy with add-on cover for earthquakes, insurance against theft and burglary
for our stocks at vendors and transporters end and marine cargo sales turnover policies to cover various risks
during the transit of goods anywhere in the country and overseas. In addition, we have a commercial general
liability policy to cover any product recall and product liability risk, personal accident insurance policy for our
employees, group mediclaim polices for our employees and their families and other insurance policies to manage
the risk of losses from potentially harmful events, business public liability insurance policy, money insurance
policy, director and officer liability insurance policy.

Corporate Social Responsibility

We have adopted a corporate social responsibility (“CSR”) policy in compliance with the requirements of the
Companies Act, 2013 and the Companies (Corporate Social Responsibility) Rules, 2014. Our journey toward
sustainability is a testament to our commitment in responsible stewardship. We have made significant strides in
reducing emissions and water intensity in our business. With a holistic approach to ESG, we have set several
ambitious targets in environmental sustainability, social responsibility and governance. Our CSR approach focuses
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on environmental sustainability, women’s empowerment, skill development, education and livelihood. Our CSR
interventions consist of six pillars set forth below.

. Sona Comstar — Samridh Bharat Program: This programme seeks to support entrepreneurs and innovators
with the aim of environmental sustainability, ecological balance and conservation of natural resources. The
programme provides funding, resources, infrastructure, and expertise to help create innovative solutions.
Under this program, we have made contributions for undertaking research and development projects related
to air quality and recommendation to government on policy measures for combating pollution due to
stubble burning which is one of the leading causes of pollution across Northern India. Furthermore, we
have also made contributions to institutions, to support innovators in automotive domain through a
dedicated program.

. Sona Comstar — Swasth Bharat Program: This programme promotes health education among socially
disadvantaged groups, schoolchildren, and communities. This includes a focus on health care and nutrition
through measures such as health outreach programs, health awareness programs, support in developing
health care centers, women and child nutrition, promoting sanitation.

. Sona Comstar — Surakshit Bharat Program: This program aims to prioritise measures to ensure the welfare
of armed forces veterans, war widows, and their dependents. Under this program, we have made
contributions to organisations dedicated to assisting families of martyrs, war widows, disabled soldiers,
and the children and dependents of the armed forces.

. Sona Comstar — Saksham Bharat Program: This program emphasizes the importance of water, sanitation,
and hygiene in schools. Since 2015, we have been dedicated to supporting schools in Tamil Nadu in
improving water, sanitation, and hygiene standards. Each year, we select and assist a few schools, and
provide support to improve health and hygiene facilities.

. Sona Comstar - Swachh Bharat Program: This strives for environmental sustainability by promoting the
reduction of waste, recycling, conserving natural resources, reducing pollution and protecting wildlife
habitats through providing clean drinking water facilities in schools and educating on clean and safe waste
disposal practices.

. Sona Comstar - Stree Shakti Bharat Program: This program focuses on female empowerment by promoting
education and providing opportunities for employment while enhancing vocational skills.

In governance, we continue to transcend ethics and compliance to lay the foundation of a sustainable and resilient
organisation.

Our accolades, including the ‘Great Place to Work’ certification and the Golden Peacock Award for excellence in
corporate governance, underscore our relentless commitment to our environment and social responsibility.

Awards

The table below sets out the awards we have received for our various systems and components.

Year Award Presenter

2024 Gold Award in recognition of outstanding performance Indian Tier-1 Supplier for CVs
achieved in Fiscal Year 2023

2023 Supplier Excellence Award for 2022 North American OEM of PVs and CVs

2022 Industrial Innovation Award — Top 50 Innovative Confederation of Indian Industry
Companies

2022 Award for Best Quality Performance in Forgings - Indian Tier 1 Supplier for CVs
Platinum

2022 Overall Performance for the Year Indian OEM of PVs

2022 Best in Class Quality, New Product Development & Global OEM of OHVs
Delivery Performance

2021 Best Supplier of the Year Indian Tier 1 Supplier for CVs
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT

Board of Directors

In terms of our Articles of Association, our Company is required to have not less than three Directors and not
more than 15 Directors. However, our Company may appoint more than 15 Directors after passing a special
resolution. As on the date of this Preliminary Placement Document, our Board comprises eight Directors,
including five Independent Directors (including two women independent directors), one Executive Director, and
two Non-Executive Directors. Our Company is in compliance with the corporate governance norms prescribed
under the SEBI Listing Regulations and the Companies Act in relation to the composition of our Board and

constitution of committees thereof.

The following table sets forth the details regarding our Board of Directors as on the date of this Preliminary

Placement Document:

Name, Address, Occupation, Nationality, Term, Period of Directorship and Age
Sunjay Kapur o 52 years
Address: 11, The Green, Rajokri, New Delhi 110 038, India

Occupation: Businessman

Nationality: National of the United States of America

Term: With effect from July 5, 2019 and not liable to retire by rotation

Period of Directorship: Director since August 22, 2006

DIN: 00145529

Vivek Vikram Singh 45 years

Address: Villa No 71, The Palm Springs, Golf Course Road, opp. Hotel Ibis,
Sector 54, Gurugram, Haryana

Occupation: Service

Nationality: Indian

Term: Five Years with effect from July 5, 2022and liable to retire by rotation

Period of Directorship: Director since July 5, 2019

DIN: 07698495

Amit Dixit 51 years

Address: The Imperial, Flat no. 2102, South Tower, B.B. Nakashe Marg, Tardeo,
Mumbai 400 034, Maharashtra, India

Occupation: Investor
Nationality: Indian
Period of Directorship: Director since July 5, 2019

Term: With effect from July 5, 2019 and liable to retire by
rotation

DIN: 01798942
Manisha Girotra 55 years

Address: 41 Chitrakoot, Altamount Road, Mumbai 400 026, Maharashtra, India

Designation

Chairman and Non-
Executive Director

Managing Director and
Group Chief Executive
Officer

Non-Executive
Director

Independent Director
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Name, Address, Occupation, Nationality, Term, Period of Directorship and Age
DIN

Occupation: Investment Banker
Nationality: Indian
Period of Directorship: Director since January 1, 2024
Term: Five years with effect from January 1, 2024
DIN: 00774574
Shradha Suri 46 years
Address: N-101, Panchsheel Park, New Delhi 110 017, India
Occupation: Business
Nationality: Indian
Period of Directorship: Director since August 5, 2020
Term: Five years with effect from August 5, 2020
DIN: 00176902
Jeffrey Mark Overly 66 years
Address: 103, College Drive, Davidson, North Carolina, United States 28036
Occupation: Professional
Nationality: National of the United States of America
Period of Directorship: Director since February 12, 2021
Term: Five years with effect from February 12, 2021
DIN: 09041143
Prasan Abhaykumar Firodia 45 years
Address: Sanmitra, 132-B, Ganeshkhind Road, Pune 411 007, Maharashtra, India
Occupation: Business
Nationality: Indian
Period of Directorship: Director since January 27, 2021
Term: Five years with effect from January 27, 2021
DIN: 00029664
Pradip Manilal Kanakia 64 years
Address: B-901/1001 Salarpuria Silverwoods, Varthur Road, CV Raman Nagar,
Behind Big Bazaar (old Madras Road), Bengaluru 560 093, Karnataka,
India
Occupation: Professional
Nationality: Indian

Period of Directorship: Director since July 1, 2024

Designation

Independent Director

Independent Director

Independent Director

Independent Director
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Name, Address, Occupation, Nationality, Term, Period of Directorship and Age Designation
DIN
Term: Five years with effect from July 1, 2024

DIN: 00770347

Brief Profiles of Directors

Sunjay Kapur is our Chairman and Non-Executive Director. He is also a director on the board of Raghuvanshi
Investment Private Limited, Aureus Investment Private Limited, Indian Public Schools Society, Jindal Steel &
Power Limited, B R S Finance and Investment Company Private Limited and Oshorne Agri Company Private
Limited.

Vivek Vikram Singh is our Managing Director and Group Chief Executive Officer. He is also a director on the
board of Ennovi Holdings Pte. Ltd. (formerly known as Interplex Holdings Pte. Ltd.), lonesco Cayman Investment
Limited and lonesco Cayman Limited.

Amit Dixit is a Non-Executive Director on our Board. He is also a director on the board of EPL Limited (formerly
known as Essel Propack Limited), Mphasis Limited, Blackstone Advisors India Private Limited, Aadhar Housing
Finance Limited, VFS Global AG, TU TopCo Inc., TU MidCo Inc., TU BidCo Inc. and ASK Investment
Managers Limited.

Manisha Girotra is an Independent Director on our Board. She is also a director on the board of K Raheja Corp
Investment Managers Private Limited, Ashok Leyland Limited, Naspers Limited, Prosus N.V. and Moelis &
Company India Private Limited.

Shradha Suri is an Independent Director on our Board. She is also a director on the board of Subros Limited,
Globalydk Electric Private Limited, R R Holdings Private Limited, Rohan Motors Limited, Automotive
Component Manufacturers Association of India, Asahi India Glass Limited and Prima Infratech Private Limited.

Jeffrey Mark Overly is an Independent Director on our Board. He is on the board of Performance Food Group,
Packer Sanitation Services Incorporated, Sabre Industries, Inc, Comstar Automotive USA LLC and Supply One,
Inc.

Prasan Abhaykumar Firodia is an Independent Director on our Board. He is also a director on the board of
Force Motors Limited, Jaya Hind Industries Private Limited, Jaya Hind Montupet Private Limited, Jaya Hind
Investments Private Limited, AAPF One Act Kinder Foundation, Force MTU Power Systems Private Limited and
Jaya Hind International B.V. (Netherlands).

Pradip Manilal Kanakia is an Independent Director on our Board. He is also a director on the board of Britannia
Industries Limited, Torrent Gas Limited, Viyash Life Sciences Private Limited, Healthcare Global Enterprises
Limited, JM Financial Limited”, Symed Labs Limited and Camlin Fine Sciences Limited.

* Pradip Manilal Kanakia is also a director of JM Financial Limited and accordingly, JM Financial Limited is deemed to be an “associate”
of our Company pursuant to Regulation 21A of the SEBI Merchant Banking Regulations. In compliance with the proviso to Regulation 21A(1)
of the SEBI Merchant Banking Regulations, read with Regulation 174(2) of the SEBI ICDR Regulations, JM Financial Limited shall be
involved only in the marketing of the Issue.

Relationship with other Directors

None of our Directors are related to each other.

Borrowing powers of our Board

As per Section 180(1)(c) of the Companies Act, our Board is authorized to borrow money and create charge and/
or pledge, mortgage, hypothecate on its properties, as permissible, within the overall limits prescribed under

Section 180(1)(c) read with Section 180(1)(a) of the Companies Act.

Interest of our Directors
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(@) All our Directors may be deemed to be interested to the extent of fees, if any, payable to them for attending
meetings of the Board or a committee thereof, as well as to the extent of other remuneration and
reimbursement of expenses, if any, payable to them. For further information, see “— Remuneration of
Directors” beginning on page 184.

(b) Except for Sunjay Kapur, who is one of our Promoters, none of our Directors have any interest in the
promotion or formation of our Company.

(c) None of our Directors have any interest in any property acquired or proposed to be acquired of our Company
or by our Company.

(d) Further, none of our Directors has any interest in any transaction by our Company for acquisition of land,
construction of building or supply of machinery.

(e) No consideration in cash or shares or otherwise has been paid or agreed to be paid to any of our Directors or
to the firms or companies in which any of our Directors are interested as a member, by any person, either to
induce him to become, or to qualify him as a Director, or otherwise for services rendered by our Directors or
by the firm or company in which they are interested, in connection with the promotion or formation of our
Company.

(f) Our Directors may also be interested to the extent of Equity Shares, if any (together with dividends and other
distributions in respect of such Equity Shares), held by the entities in which they are associated, directly or
indirectly, as promoters, directors, partners, proprietors or trustees or held by their relatives. Certain of our
Directors may be deemed to be interested to the extent of options granted to them pursuant to ESOP 2020
and ESOP 2023.

() No loans have been availed by our Directors from our Company.

Shareholding of our Directors

Our Articles of Association do not require our Directors to hold any qualification shares. Except as disclosed
below, none of our Directors hold any Equity Shares as on the date of this Preliminary Placement Document:

Name Designation Number of Equity Shares  Percentage of the issued and
paid-up Equity Share
capital (%)

Vivek Vikram Singh Managing Director and 303,000 0.05
Group Chief Executive
Officer

Shradha Suri Independent Director 145 Negligible

Remuneration of Directors

The Nomination and Remuneration Committee determines and recommends to our Board the compensation
payable to our Directors. Our Board and/or the Shareholders, as the case may be, approves such compensation to
Directors.

Pursuant to a resolution passed by our Board dated May 3, 2023, (A) our Independent Directors are entitled to the
sitting fees of (a) X 0.02 million for attending each meeting of our Board and (b) % 0.01 million for attending each
meeting of other board committees of our Company; and (B) () all independent directors (except Jeffrey Mark
Overly) are entitled to a commission of ¥ 5.50 million for each Fiscal, and (b) Jeffrey Mark Overly is entitled to
a commission of $ 0.10 million for each Fiscal.

The table below sets forth the remuneration paid to our Managing Director and Group Chief Executive Officer
from April 1, 2024 to the date of this Preliminary Placement Document and the last three Fiscals:

(< in million)
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Period from April 1,
2024 to the date of Fiscal 2024 Fiscal 2023 Fiscal 2022
this Preliminary ® ® (€3]
Placement Document

Name Designation

Vivek  Vikram Managing Director
Singh and Group Chief 31.32 61.43 38.10 44.37
Executive Officer

The table below sets forth the details of the remuneration (including sitting fees and commission) paid to our Non-
Executive Directors, including our Independent Directors from April 1, 2024 to the date of this Preliminary
Placement Document and the last three Fiscals:

(< in million)

Period from April 1,

Name Designation 2024 to the date of Fiscal 2024 Fiscal 2023 Fiscal 2022

this Preliminary ®) ®) ®
Placement Document
Sunjay Kapur  Chairman and Non- 10.00 24.00 24.00 24.00
Executive Director
Amit Dixit g_on —  Executive Nil Nil Nil Nil
irector
Manisha Girotra  Independent Director 0.06 1.45 NA® NA®
Shradha Suri Independent Director 0.06 5.70 1.10 0.63
Jeffrey Mark  Independent Director 018 8.58 8.20 752
Overly
Prasan Independent Director
Abhaykumar 0.08 5.86 0.70 0.45
Firodia
Pradip  Manilal  Independent Director 006 NA® NA® NA®
Kanakia )

@ Appointed in Fiscal 2024.
@ Appointed in Fiscal 2025.

Corporate Governance

Our Company is in compliance with the requirements of applicable law, including the Companies Act and the
SEBI Listing Regulations in respect of corporate governance, including constitution of our Board and committees
thereof.

Our Board has constituted statutory committees, which function in accordance with the relevant provisions of the
Companies Act and the SEBI Listing Regulations. The statutory committees of our Board are: (i) Audit
Committee; (ii) Nomination and Remuneration Committee; (iii) Stakeholders’ Relationship Committee; (iv) Risk
Management Committee; and (v) Corporate Social Responsibility Committee.

The following table sets forth details of members of the aforesaid committees, as on the date of this Preliminary
Placement Document:

Committee Name and Designation of the Members
Audit Committee Pradip Manilal Kanakia (Chairperson)
Prasan Abhaykumar Firodia (Member)
Jeffrey Mark Overly (Member)
Nomination and Remuneration Committee Jeffrey Mark Overly (Chairperson)
Amit Dixit (Member)
Sunjay Kapur (Member)
Prasan Abhaykumar Firodia (Member)
Shradha Suri (Member)
Manisha Girotra (Member)
Stakeholders’ Relationship Committee Prasan Abhaykumar Firodia (Chairperson)
Jeffrey Mark Overly (Member)
Vivek Vikram Singh (Member)
Risk Management Committee Jeffrey Mark Overly (Chairperson)
Sunjay Kapur (Member)
Vivek Vikram Singh (Member)
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Committee Name and Designation of the Members
Manisha Girotra (Member)

Corporate Social Responsibility Committee Prasan Abhaykumar Firodia (Chairperson)
Shradha Suri (Member)
Sunjay Kapur (Member)
Manisha Girotra (Member)

Key Managerial Personnel
All our Key Managerial Personnel are permanent employees of our Company.

In addition to Vivek Vikram Singh, our Managing Director and Group Chief Executive Officer, the details of our
other Key Managerial Personnel in terms of the Companies Act and the SEBI ICDR Regulations, as on the date
of this Preliminary Placement Document, are set out below:

Rohit Nanda is the Group Chief Financial Officer of our Company. He joined our Company on April 11, 2019.
He is responsible for, among others, capital allocation, financial reporting and investment decisions in our
Company.

Ajay Pratap Singh is the Vice President (Legal), Company Secretary and Compliance Officer of our Company.
He joined our Company on February 24, 2020. He is responsible for leading the secretarial functions and legal
portfolio of our Company.

Members of the Senior Management

All of our members of Senior Management are permanent employees of our Company.

In addition to Vivek Vikram Singh, our Managing Director and Group Chief Executive Officer, Rohit Nanda, our
Group Chief Financial Officer and Ajay Pratap Singh, our Vice President (Legal), Company Secretary and

Compliance Officer, the details of our other members of Senior Management in terms of the SEBI ICDR
Regulations, as on the date of this Preliminary Placement Document, are set out below:

Sr No. Name Designation

1. Sat Mohan Gupta Chief Executive Officer of Motor Business

2. Kiran Manohar Deshmukh Group Chief Technical Officer and Group Head — Corporate Social
Responsibility

3. Vadapalli Vikram Verma Chief Executive Officer of Driveline Business

4. Amit Mishra Head of Investor Relations

Shareholding of our Key Managerial Personnel and Senior Management

Except as disclosed below and above in “— Shareholding of our Directors” on page 184, as on the date of this
Preliminary Placement Document, the Key Managerial Personnel and members of the Senior Management do not
hold any Equity Shares in our Company:

Name Designation Number of Equity Shares  Percentage of the issued and
paid-up Equity Share
capital (%)

Ajay Pratap Singh Vice President (Legal), 15,768 Negligible
Company Secretary and
Compliance Officer

Sat Mohan Gupta Chief Executive Officer 236,843 0.04
of Motor Business

Vadapalli Vikram Verma Chief Executive Officer 340,000 0.05
of Driveline Business

Kiran Manohar Deshmukh ~ Group Chief Technology 42,576 Negligible
Officer and Group Head —
Corporate Social
Responsibility

Relationship amongst our Key Managerial Personnel and Senior Management and Directors
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None of our Key Managerial Personnel or members of the Senior Management are related to each other or to the
Directors.

Interest of Key Managerial Personnel and Senior Management

Other than as disclosed in the “— Interest of our Directors” on page 183, our Key Managerial Personnel and
members of the Senior Management do not have any interest in our Company other than to the extent of the
remuneration, ESOP options granted to them or benefits to which they are entitled as per their terms of
appointment, to the extent of reimbursement of expenses incurred by them during the ordinary course of business
and to the extent of the Equity Shares held by them or their dependents in our Company, if any. The Key
Managerial Personnel and members of the Senior Management may also be deemed to be interested to the extent
of any dividend payable to them and other distributions in respect of Equity Shares held in our Company, if any.

Related Party Transactions

For details in relation to the related party transactions entered by our Company during the last three Fiscals, as per
the requirements under Ind AS 24 — Related Party Transactions, see “Related Party Transactions” on page 45.

Other confirmations

None of the Promoters, Directors, Key Managerial Personnel or members of Senior Management of our Company
has any financial or other material interest in the Issue and there is no effect of such interest in so far as it is
different from the interests of other persons.

Our Promoters, Directors, Key Managerial Personnel and members of Senior Management do not intend to
subscribe to and will not participate in the Issue.

Neither our Company, nor any of our Directors or Promoters have been declared as a Wilful Defaulter or
Fraudulent Borrower as defined under SEBI ICDR Regulations.

Neither our Company, nor our Directors or Promoters are debarred from accessing capital markets under any
order or direction made by SEBI.

None of our Directors or Promoters have been declared as a Fugitive Economic Offender under Section 12 of the
Fugitive Economic Offenders Act, 2018.

Policy on disclosures and internal procedure for prevention of insider trading

SEBI Insider Trading Regulations applies to us and our employees and requires us to formulate and implement a
code of practices and procedures for fair disclosure of unpublished price sensitive information and a code of
conduct to regulate, monitor and report trading by designated persons. Our Company is in compliance with the
same and has implemented the “Code of Conduct for Prevention of Insider Trading” and the “Code of Practices
and Procedures for Fair Disclosure of Unpublished Price Sensitive Information” for prevention of insider trading
in accordance with the SEBI Insider Trading Regulations and which are available on our website at
https://sonacomstar.com/policies-and-codes. In terms of the Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information, the chief financial officer or the compliance officer of our Company
shall act as the ‘Chief Investor Relations Officer’ of our Company under the aforesaid code of conduct for the
prevention of insider trading.
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ORGANIZATIONAL STRUCTURE

Corporate History

Our Company was originally incorporated as “Sona Okegawa Precision Forgings Limited” at New Delhi as a
public limited company under the Companies Act, 1956, pursuant to a certificate of incorporation dated October
27, 1995, issued by the RoC and commenced operations pursuant to the certificate of commencement of business
dated November 16, 1995, issued by the RoC. The name of our Company was changed to “Sona BLW Precision
Forgings Limited” as approved by our shareholders by way of a resolution dated June 28, 2013, and a fresh
certificate of incorporation dated July 23, 2013, consequent upon change of name was issued by the RoC.

The CIN of our Company is L27300HR1995PLC083037.

[Remainder of the page intentionally left blank]
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Organizational Structure

The organizational structure of our Company as on the date of this Preliminary Placement Document is as follows:

SUBSIDIARIES

USA

Comstar Automotive USA LLC

India

Comstar Automotive
Technologies Services Private
Limited

1% 99%
Mexico

ComenergiaAutomotive
TechnologiesMexicana, S. DER.L.
DECV

ORGANISATION CHART OF SONA BLW PRECISION FORGINGS LIMITED AND ITS SUBSIDIARIES

Hongkong

China

70.29%

Sona BLW Precision Forgings Ltd.

100% India

Comstar Automative Hong Kong Ltd.
(HK Company)

Sona Comstar eDrive Private Limited
(India)

UsA

Hongkong

Comstar Automotive (Hangzhou)
Co., Ltd.

LLC (dormant)

Comstar Hong Kong Mexico No. 1,

Comestel Automotive Technologies
Mexicanaltd

| a9

Comestel Automotive Technologies
Mexicana, $. DE R.L. DE CV

Serbia

Mexico
Mexico 99.990%
0.001%
INDIVIDUAL EMPLOYEE OF THE SONA BLW EDRIVE MEXICANA,
COMPANY SAPRIL DECV
54‘1 Serbia
NOVELIC D.0.0 BEOGRAD
— |
100%

Germany € Romania — 100% North Macedonia

Y

NOVELIC GMBH GERMANY NOVELICSAL

NOVELICESC DOOEL SKOPJE

NIRSEND.O.0

189




Subsidiaries

As on the date of this Preliminary Placement Document, our Company has 15 Subsidiaries, brief details of which
are set forth below:

1.

Comstar Automotive Technology Services Private Limited (“CATSPL”)

CATSPL was incorporated on November 12, 2012 validly existing under the Companies Act, 1956. Its CIN
is U31501TN2012PTC088468 and its registered office is located at Keelakaranai Village, Malrosapuram
Post Maraimalai Nagar, Chengalpattu, Kancheepuram 603 204, Tamil Nadu, India

As of the date of the Preliminary Placement Document, the authorized share capital of CATSPL is X
20,000,000 divided into 2,000,000 equity shares of X 10 each. The issued and subscribed share capital of
CATSPL is % 13,00,000 divided into 130,000 shares of nominal value of X 10 each.

Our Company (including through its nominees) holds 130,000 equity shares of X 10 each in CATSPL, which
is equivalent to 100% of issued and paid-up share capital of CATSPL.

Sona Comstar eDrive Private Limited (“SCDPL”)

SCDPL was incorporated on November 12, 2020, validly existing under the Companies Act, 2013. Its CIN
is U34100HR2020PTC090921 and its registered office is located at Sona Enclave, Village Begumpur,
Khatola, Gurugram 122 004, Haryana, India.

As of the date of the Preliminary Placement Document, the authorized share capital of SCDPL is X
15,000,000 divided into 1,500,000 equity shares of ¥ 10 each. The issued and subscribed share capital of
SCDPL is %15,000,000 divided into 1,500,000 shares of nominal value of ¥ 10 each.

Our Company (including through its nominees) holds 15,000,000 equity shares of X 10 each in SCDPL,
which is equivalent to 100% of the issued and paid-up share capital of SCDPL.

Comstar Automotive USA LLC (“CAUL”)

CAUL was incorporated on October 9, 2012 validly existing under the Delaware Limited Liability Company
as amended (the LLC Act). Its registered office is located at Plant Address: 900, Industrial Drive, Tecumseh,
MI-49286-970.

As of the date of the Preliminary Placement Document, the issued and paid-up share capital of CAUL is $
250,000 divided into 250,000 shares of nominal value of $ 1 each.

Our Company holds 250,000 equity shares of $ 1 each in CAUL, which is equivalent to 100% of the issued
and paid-up share capital of CAUL.

Comstar Automotive Hong Kong Limited (“Comstar Automotive HK”)

Comstar Automotive HK was incorporated on May 21, 2015, validly existing under the laws of Companies
Ordinance (Chapter 622 of the Laws of Hong Kong). Its registered office is located at Unit 1803, 18/F,
Stelux House, 698 Prince Edward Road East, San Po Kong, Kowloon, Hong Kong.

As of the date of the Preliminary Placement Document, the paid-up share capital of Comstar Automotive
HK is 1,878,801 equity shares of $ 1 each.

Our Company holds 1,878,801 equity shares of $ 1 each in Comstar Automotive HK, which is equivalent to
100% of the paid-up share capital of Comstar Automotive HK.

Comestel Automotive Technologies Mexicana Limited (“CATML”)

CATML was incorporated on October 9, 2017 validly existing under the laws of Companies Ordinance
(Chapter 622 of the Laws of Hong Kong). Its registered office is located at Unit 1803, 18/F, Stelux House,
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10.

698 Prince Edward Road East, San Po Kong, Kowloon, Hong Kong.

As of the date of the Preliminary Placement Document the paid-up share capital of CATML is 100 equity
shares of $ 1 each.

Our Company, through its subsidiary, Comstar Automotive HK, holds 100 equity shares of $ 1 each in
CATML, which is equivalent to 100% of the paid-up share capital of CATML.

Comstar Automotive (Hangzhou) Co. Ltd. (“CAHCL”)

CAHCL was incorporated on August 27, 2015 under the “Foreign Investment Enterprise Law of the People’s
Republic of China”, “Company Law of the People’s Republic of China” and relevant laws and regulations
as applicable in China. Its registered office is located at Building #4, No 557-1 Gaotang Road, Guali
Xiaoshan district, Hangzhou City, Zhejiang Province, China

As of the date of the Preliminary Placement Document, the authorized share capital of CAHCL is $
2,740,000. The issued and subscribed share capital of CAHCL is $ 2,339,990.

Our Company, through its subsidiary, Comstar Automotive HK, is the owner of the share worth amount $
2,339,990 in CAHCL, which is equivalent to 100% of the issued and subscribed share capital of CAHCL.

Comstar Hongkong Mexico No. 1 LLC (“CHM”)

CHM was incorporated on December 1, 2016, validly existing under the Delaware Limited Liability
Company, as amended (the Delaware LLC Act). Its registered office is located at Plant Address: 840 West
Long Lake Road, Suit 150, Tray, Michigan 48098.

As of the date of the Preliminary Placement Document, the authorized, issued and paid-up share capital of
CHM is 10 (ten) shares at a face value of $ 1 each.

Our Company, through its subsidiary, Comstar Automotive HK, holds 10 equity shares of $ 1 each in CHM,
which is equivalent to 100% of the issued and paid-up share capital of CHM.

Sona BLW Edrive Mexicana, S.A.P.I. De C.V. (“Sona BLW Edrive”)
Sona BLW Edrive was incorporated pursuant to public deed number 148,637, dated as of June 23, 2023,
with corporate domicile at the Municipality of Silao de la Victoria, State of Guanajuato. Its registered office

is located at Carretera Mexico Toluca 5631, Office 230, Cuajimalpa De Morelos, 05000, Mexico City.

As of the date of the Preliminary Placement Document, the fixed capital stock of Sola BLW Edrive is 50,000
Mexican Pesos and the variable stock is 19,505,275 Mexican Pesos.

Our Company holds a fixed capital stock of 49,999 Mexican Pesos and variable stock of 19,505,275 Mexican
Pesos in Sona BLW Edrive, which is equivalent to 100% of the paid-up share capital of Sona BLW Edrive.

Novelic d.0.0. Beograd - Zvezdara (“Novelic Zvezdara”)

Novelic Zvezdara was incorporated on November 19, 2012, validly existing under the laws of Serbia. Its
registered office is located at 54, Veljka Dugosevica Street, Zvezdara, Belgrade, Serbia.

As of the date of the Preliminary Placement Document, the registered share capital of Novelic Zvezdara is
RSD 49.629.770,00.

Our Company holds 54% of the voting rights in the share capital of Novelic Zvezdara.
Novelic D.0.O. SRL (“Novelic”)

Novelic was incorporated on March 29, 2023 validly existing under the laws of Romania. Its registered
office is located at Bucuresti Sectorul 2, Str. Doamna Ghica no. 83, Bloc 63, Floor 9, Appartment no.83.
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11.

12.

13.

14.

15.

As of the date of the Preliminary Placement Document, the registered share capital of Novelic is EUR
101,56.

Our Company, through its subsidiary, Novelic Zvezdara, holds 54% of the voting rights in the share capital
of Novelic.

Novelic ESC (“Novelic ESC”)

Novelic ESC was incorporated on March 24, 2023 validly existing under the laws of North Macedonia. Its
registered office is located at Bulevar Partizanski Odredi 63, Skopje, North Macedonia.

As of the date of the Preliminary Placement Document, the registered share capital of Novelic ESC is EUR
5.000,00.

Our Company, through its subsidiary, Novelic Zvezdara, holds 54% voting rights in Novelic ESC.
Nirsen d.o.0. Beograd-Zvezdara (“Nirsen”)

Nirsen was incorporated was incorporated on February 1, 2021, validly existing under the laws of Serbia.
Its registered office is located at Dusana Popovica 7, Belgrade, Serbia.

As of the date of the Preliminary Placement Document, the registered share capital of Nirsen is RSD
12.000,00.

Our Company, through its subsidiary, Novelic Zvezdara, holds 54% voting rights in Nirsen.
Comenergia Automotive Technologies Mexicana, S. DE R.L. DE C.V (“CATMS”)

CATMS was incorporated on January 17, 2017, validly existing under "Ley General de Sociedades
Mercantiles” or the General law of Commercial Companies in conformity with Mexican Legislation. Its
registered office is situated at Logistica Integral del Bajio, Warehouses 1 and 3 of Iraupato Street, No. 204,
Corner with Salamanca Street, Fraccionamiento Ciudad Industrial C.P. 36541, Irapuato, Guanajuato,
Mexico 36541.

As of the date of the Preliminary Placement Document, the issued and subscribed share capital of CATMS
is Mexican Pesos 20,000 divided into 100 shares at a face value of Mexican Pesos 200 each.

Our Company, through its subsidiary, Comstar Automotive HK, holds Mexican Pesos 20,000 divided into
100 shares at a face value of Mexican Pesos 200 each, which is equivalent to 100% of the issued and
subscribed share capital of CATMS.

Comestel Automotive Technologies Mexicana, S. DE R.L. DE C.V (“CATM”)

CATM was incorporated on January 17, 2017, validly existing under "Ley General de Sociedades
Mercantiles" or the General law of Commercial Companies in conformity with Mexican Legislation. Its
registered office is located at Logistica Integral del Bajio, Warehouses 1 and 3 of Iraupato Street, No. 204,
Corner with Salamanca Street, Fraccionamiento Ciudad Industrial C.P. 36541, Irapuato, Guanajuato,
Mexico 36541.

As of the date of the Preliminary Placement Document, the issued and paid-up share capital of Comestel Mx
is Mexican Pesos 32,496,785.

Our Company, through its subsidiaries, CATML and CAUL, holds 32,496,785 equity shares in Comestel
HK, which is equivalent to 100% of the issued and paid-up share capital of CATM.

Novelic GmbH (“Novelic GmbH”)

Novelic GmbH was incorporated on June 20, 2024, validly existing under the laws of Germany. Its registered
office is located at Moosacher Strasse 82, 80809 Munich, Germany.
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As of the date of the Preliminary Placement Document, the authorized share capital of Novelic GmbH is
EUR 25.000,00.

Our Company, through its subsidiary, Novelic Zvezdara, holds 54% voting rights in Novelic GmbH.
Joint ventures
As on the date of this Preliminary Placement Document, our Company does not have any joint ventures.
Associates

As on the date of this Preliminary Placement Document, our Company has two associates, Clean Max Calypso
Private Limited and Clean Max Nova Private Limited.
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SHAREHOLDING PATTERN OF OUR COMPANY

The shareholding pattern of our Company, as on June 30, 2024, is set forth below:

Summary Statement holding of specified securities

(A) Promoter & 6 174,210,655 0 0 174,210,655 29.71 174,210,65 0 174,210,65 29.71 0 29.71 0 000 4230 0.00 174,210,65
Promoter Group 5 5 0 5
(B) Public 424,89 412,249,891 0 0 412,249,891 70.29 412,249,89 0 412,249,89 70.29 0 70.29 0 0.00 NA NA  412,249,88
0 1 1 9
© Non Promoter - 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0
Non Public
(C1) Shares 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0
Underlying DRs
(C2) Shares Held By 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0
Employee Trust
Total 424,89 586,460,546 0 0 586,460,546 100.00 586,460,54 0 21,128,311  100.00 0 100.00 0 000 4230 0.00 586,460,54
6 6 0 4
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Statement showing shareholding pattern of the Promoters and Promoter Group

1 Indian

(@) Individuals/ 935 935 0.00 935 0 935 0.00 0.00 0 42 4524 935
Hindu 3.0
Undivided 0
Family
Ashok Promoter 151 151 0.00 151 0 151 0.00 0.00 0 O 0.00 151
Sachdev Group
Jasbir Promoter 361 361 0.00 361 0 361 0.00 0.00 0 O 0.00 361
Sachdev Group
Charu Promoter 423 423 0.00 423 0 423 0.00 0.00 0 42 100.00 423
Sachdev Group 3.0

0

(b) Central 0 0 0.00 0 0 0 0.00 0.00 0 0 0.00 0
Government
| State
Government
(s)

(c) Financial 0 0 0.00 0 0 0 0.00 0.00 0 0 0.00 0
Institutions /
Banks

(d) Any Other 174,209,7 174,209,7 29.71 174,209,720 0 174,209,720 29.71 29.71 0 0 0.00 174,209,720
(Specify) 20 20
Bodies 174,209,6 174,209,6 29.71 174,209,648 174,209,648 29.71 29.71 0 O 0.00 174,209,648
Corporate 48 48
Aureus Promoter 174,208,9 174,208,9 29.71 174,208,904 174,208,904 29.71 29.71 0 O 0.00 174,208,904
Investment 04 04
Private
Limited
Raghuvanshi  Promoter 744 744 0.00 744 744 0.00 0.00 000 O 0.00 744

Investment  Group
Private
Limited
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Trusts

[N

72

o

72

0.00

0.00

0.00

0.00

0.00

Rani Kapur — Promoter
RK Family  Group
Trust

72

72

0.00

72

72

0.00

0.00

0.00

0.00

72

Sub Total
(A1)

174,210,6
55

174,210,6
55

29.71

174,210,655

0 174,210,655

29.71

29.71

0.00

0.00

174,210,655

Foreign

@

Individuals
(Non-
Resident
Individuals /
Foreign
Individuals)

0

0

0.00

0.00

0.00

0.00

0.00

(b)

Government

0.00

0.00

0.00

0.00

0.00

(©

Institutions

o

o

o

o

o

0.00

o

o

o

0.00

o

0.00

o

0.00

o

0.00

o

(d)

Foreign
Portfolio
Investor

0.00

0.00

0.00

0.00

0.00

®©

Any Other
(Specify)

0.00

0.00

0.00

0.00

0.00

Bodies
Corporate

0.00

0.00

0.00

0.00

0.00

Singapore Promoter
VII Topco 111
Private

Limited

0.00

0.00

0.00

0.00

0.00

Sub Total
(A)2)

0

0

0

0.00

0

0

0

0.00

0.00

0.00

0.00

0

Total
Shareholdin
g of
Promoter
And
Promoter
Group (A)=
§A)(1)+(A)(2

6

174,210,6
55

174,210,6
55

29.71

174,210,655

0 174,210,655

29.71

29.71

0.00

0.00

174,210,655
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Statement showing shareholding pattern of the public shareholders

1  Institutions (Domestic)

(@ Mutual Fund 24 135,706,759 0 0 135,706,75 23.14 135,706,75 0 1,357,0 23.14 0 2314 0 0.00 NA NA 1,357,0 0 0 0
9 9 6,759 6,759
Aditya Birla Sun Life 1 6,329,253 0 0 6,329,253 1.08 6,329,253 0 6,329,2 1.08 0 1.08 0 0.00 NA NA 6,329,2 0 0 0
Trustee Private Limited 53 53
Canara Robeco Mutual 1 9,376,372 0 0 9,376,372 1.60 9,376,372 0 9,376,3 1.60 0 1.60 0 0.00 NA NA 9,376,3 0 0 0
Fund 72 72
HDFC Mutual Fund 1 6,041,936 0 0 6,041,936 1.03 6,041,936 0 6,041,9 1.03 0 1.03 0 0.00 NA NA 6,041,9 0 0 0
36 36
Nippon Life India 1 6,304,570 0 0 6,304,570 1.08 6,304,570 0 6,304,5 1.08 0 1.08 0 0.00 NA NA 6,304,5 0 0 0
Trustee Limited 70 70
SBI ESG Exclusionary 1 36,566,916 0 0 36,566,916 6.24 36,566,916 0 36,566, 6.24 0 624 0 0.00 NA NA 36,566, 0 0 0
Strategy Fund 916 916
Axis Mutual Fund 1 37,900,198 0 0 37,900,198 6.46 37,900,198 0 37,900, 6.46 0 6.46 0 0.00 NA NA 37,900, 0 0 0
Trustee Limited 198 198
Mirae Asset Nifty India 1 14,576,772 0 0 14,576,772 2.49 14,576,772 0 14,576, 2.49 0 249 0 0.00 NA NA 14,576, 0 0 0
772 772
(b) Venture Capital Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
(c) Alternate Investment 17 3,685,745 0 0 3,685,745 0.63 3,685,745 0 3,685,7 0.63 0 063 0 0.00 NA NA 3,685,7 0 0 0
Funds 45 45
(d) Banks 3 64,294 0 0 64,294 0.01 64,294 0 64,294 0.01 0 001 0 0.00 NA NA 64,294
(e) Insurance Companies 14 30,155,788 0 0 30,155,788 5.14 30,155,788 0 30,155, 5.14 0 514 0 0.00 NA NA 30,155, 0 0 0
788 788
ICICI Prudential Life 1 6,216,010 0 0 6,216,010 1.06 6,216,010 0 6,216,0 1.06 0 1.06 0 0.00 NA NA 6,216,0 0 0 0
Insurance Company 10 10
Limited
Life Insurance 1 9,488,833 0 0 9,488,833 1.62 9,488,833 0 9,488,8 1.62 0 162 0 0.00 NA NA 9,488,8 0 0 0
Corporation of India 33 33
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Provident Funds/

3,423,999

0 3,423,999

0.58 3,423,999

34,239

Pension Funds 99 99

(G) Asset Reconstruction 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Companies

(h) Sovereign Wealth Funds 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0

(i) NBFCs registered with 4 6,793 0 0 0.00 0.00 0 6,793 0.00 0 0.00 0.00 NA NA 6,793
RBI

(i) Other Financial 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Institutions

(k) Any Other (Specify) 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Sub Total (B)(1) 63 173,043,378 0 173,043,37 29.51 173,043,337 0 173,043 29.51 0 29.51 0.00 NA NA 173,043

8 8 ,378 ,378

2 Institutions (Foreign) 0 0.00

(a) Foreign Direct 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Investment

(b) Foreign Venture Capital 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Investors

(c) Sovereign Wealth Funds 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0

(d) Foreign Portfolio 543 182,644,836 0 182,644,83 31.14 182,644,83 0 182,644 31.14 0 31.14 0.00 NA NA 182,644
Investors Category | 6 6 ,836 ,836
Government of 1 37,093,999 0 37,093,999 6.33 37,093,999 0 37,093, 6.33 0 6.33 0.00 NA NA 37,093,
Singapore 999 999
Monetary Authority of 1 9,005,899 0 9,005,899 1.54 9,005,899 0 9,005,8 154 0 1.54 0.00 NA NA 9,005,8
Singapore 99 99

(e) Foreign Portfolio 28 5,213,852 0 5,213,852 0.89 5,213,852 0 52138 0.89 0 0.89 0.00 NA NA 52138
Investors Category 11 52 52

(f) Overseas 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Depositories(holding
DRs) (balancing figure)

(g) Any Other (Specify) 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0.00 NA NA 0
Sub Total (B)(2) 571 187,858,688 0 187,858,68 32.03 187,858,68 0 187,858  32.03 0 32.03 0.00 NA NA 187,858

8 8 ,688 ,688
3 Central Government/

State Government(s)
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(a) Central Government/ 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
President of India

(b) State Government/ 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
Governor
(C) Shareholding by 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
Companies or Bodies
Corporate where Central
/ State Government is a
promoter
Sub Total (B)(3) 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
4 Non-Institutions 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
(a) Associate companies / 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
Subsidiaries
(b) Directors and their 1 303,000 0 0 303,000 0.05 303,000 0 303,000 0.05 0 005 O 0.00 NA NA 303,000

relatives (excluding
Independent Directors
and nominee Directors)

(C) Key Managerial 1 15,768 0 0 15,768 0.00 15,768 0 15,768 0.00 0 000 O 0.00 NA NA 15,768 0 0 0
Personnel
(D) Relatives of promoters 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0

(other than ‘immediate
relatives' of promoters
disclosed under
‘Promoter and Promoter
Group' category)
(E) Trusts where any person 0 0 0 0 0 0.00 0 0 0 0.00 0 000 0 0.00 NA NA 0
belonging to ‘Promoter
and Promoter Group'
category is ‘trustee’,
‘beneficiary’, or ‘author
of the trust’
(f) Investor Education and 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
Protection Fund (IEPF)
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)

i. Resident Individual

411,294

4,03,55,221

4,03,55,22

4,03,55,22

0 4,08,55,

NA 4,03,55,

holding nominal share 1 1 221 219
capital up to 0.2 million.
(h) ii. Resident individual 47 30,41,163 0 0 3,041,163 0.52 3,041,163 0 3,041,1 0.52 0 052 0 0.00 NA NA 3,041,1 0 0 0
holding nominal share 63 63
capital in excess of 0.2
million.
(i) Non Resident Indians 6,854 2,476,545 0 0 2,476,545 0.42 2,476,545 0 2,476,5 0.42 0 042 0 0.00 NA NA 24765 0 0 0
(NRIs) 45 45
(j) Foreign Nationals 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0
(k) Foreign Companies 0 0 0 0 0 0.00 0 0 0 0.00 0 000 O 0.00 NA NA 0 0 0 0
() Bodies Corporate 1,137 4,170,019 0 0 4,170,019 0.71 4,170,019 0 4,170,0 0.71 0 071 0 0.00 NA NA 4,170,0 0 0 0
19 19
(m) Any Other (Specify) 4,922 986,109 0 0 986,109 0.17 986,109 0 986,109 0.17 0 017 0 0.00 NA NA 986,109 0 0 0
Trusts 9 8,256 0 0 8,256 0.00 8,256 0 8,256 0.00 0 000 O 0.00 NA NA 8,256 0 0 0
Hindu Undivided Family 4,908 976,572 0 0 976,572 0.17 976,572 0 976,572 0.17 0 017 0 0.00 NA NA 976,572 0 0 0
Clearing Member 5 1,281 0 0 1,281 0.00 1,281 0 1,281 0.00 0 000 O 0.00 NA NA 1281 0 0 0
Sub Total (B)(4) 424,256 51,347,825 0 0 5,13,47,82 8.76 51,347,825 0 51,347, 8.76 0 876 0 0.00 NA NA 51,347, 0 0 0
5 825 825
Total Public 424,890 412,249,891 0 0 412,249,89 70.29 412,249,89 0 412,249  70.29 0 7029 0 0.00 NA NA 412,249 0 0 0
Shareholding (B)= 1 1 ,891 ,889

(BYL)+(B)2)+(B)3)+(B)
4

Table IV - Statement showing shareholding pattern of the non — Promoter - non - public Shareholders




Custodian/DR
Holder

0.00

0.00

0.00

0

0.00 NA

Employee Benefit
Trust/ Employee
Welfare Trust
under SEBI
(Share based
Employee
Benefits and
Sweat Equity)
Regulations, 2021

0

0.00

0.00

0.00

0

0.00 NA

NA

Total Non-
Promoter- Non
Public
Shareholding

(€)=
©MW+©)2)

0.00

0.00

0.00

0

0.00 NA

NA
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ISSUE PROCEDURE

The following is a summary intended to present a general outline of the procedure relating to the bidding
application, payment of Bid Amount, Allocation and Allotment of the Equity Shares. The procedure followed in
the Issue may differ from the one mentioned below and investors are assumed to have apprised themselves of the
same from our Company or the Book Running Lead Managers. Bidders that apply in the Issue will be required to
confirm and will be deemed to have represented to our Company, the Book Running Lead Managers and their
respective directors, officers, agents, affiliates and representatives that they are eligible under all applicable laws,
rules, regulations, guidelines and approvals to acquire the Equity Shares. Investors are advised to inform
themselves of any restrictions or limitations that may be applicable to them and are required to consult their
respective advisers in this regard. Our Company, the Book Running Lead Managers and
their respective directors, officers, employees, counsels, agents, affiliates, and representatives accept no
responsibility or liability for advising any Eligible QIBs on whether such Eligible QIB was eligible to acquire the
Equity Shares. Also see “Selling Restrictions” and “Transfer Restrictions and Purchaser Representations”
beginning on pages 219 and 227, respectively.

Our Company, the Book Running Lead Managers and their respective directors, shareholders, employees,
counsels, officers, agents, advisors, affiliates and representatives are not liable for any amendment or
modification or change to applicable laws or regulations, which may occur after the date of this Preliminary
Placement Document. Eligible QIBs are advised to make their independent investigations and satisfy themselves
that they are eligible to apply. Eligible QIBs are advised to ensure that any single Bid from them does not exceed
the investment limits or maximum number of Equity Shares that can be held by them under applicable law or
regulation or as specified in this Preliminary Placement Document. Further, Eligible QIBs are required to satisfy
themselves that their Bids would not ultimately result in triggering an open offer under the SEBI Takeover
Regulations and shall be solely responsible for compliance with all the applicable provisions of the SEBI Takeover
Regulations, the SEBI Insider Trading Regulations, and other applicable laws.

Qualified Institutional Placement

THE ISSUE IS MEANT ONLY FOR ELIGIBLE QIBs ON A PRIVATE PLACEMENT BASIS AND IS
NOT AN OFFER TO THE PUBLIC OR TO ANY OTHER CLASS OF INVESTORS.

This Preliminary Placement Document and the Placement Document has not been, and will not be, filed as a
prospectus with the RoC and no Equity Shares will be offered in India or overseas to the public or any members
of the public or any other class of investors, other than Eligible QIBs.

The Issue is being made to Eligible QIBs in reliance upon Chapter VI of the SEBI ICDR Regulations and Section
42 and other applicable provisions of the Companies Act through the mechanism of a QIP. Under Chapter VI of
the SEBI ICDR Regulations and Section 42 of the Companies Act read with Rule 14 of the PAS Rules and other
applicable provisions of the Companies Act, our Company, being a listed company in India may issue Equity
Shares to Eligible QIBs provided that certain conditions are met by us. Some of these conditions are set out below:

. the Shareholders have passed a special resolution approving the Issue. Such special resolution must inter
alia specify that, (a) the allotment of Equity Shares is proposed to be made pursuant to the QIP; and (b)
the Relevant Date for the QIP;

. the explanatory statement to the notice to the Shareholders for convening the general meeting must
disclose, among other things, the particulars of the Issue including the date of passing the board
resolution, the kind of securities being offered and the price at which they are offered, amount which our
Company intends to raise by way of such securities and the material terms of raising such securities,
proposed issue schedule, the purpose or objects of the Issue, the contribution made by our Promoters or
Directors either as part of the Issue or separately in furtherance of the objects, and the basis or justification
for the price (including premium, if any) at which the offer or invitation is being made;

) under Regulation 172(1)(b) of the SEBI ICDR Regulations, the Equity Shares of the same class of our
Company, which are proposed to be allotted through the QIP, are listed on Stock Exchanges for a period
of at least one year prior to the date of issuance of notice to its Shareholders for convening the meeting
to seek approval of the Shareholders for the above-mentioned special resolution. This is not applicable
to such companies who propose to undertake a QIP for complying with the minimum public shareholding
requirements specified in the SCRR;
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. the “Equity Shares of the same class” shall mean Equity Shares which rank pari passu in relation to
rights as to the dividend, voting otherwise of our Company.

. invitation to apply in the Issue must be made through a private placement offer-cum-application form
(i.e., this Preliminary Placement Document and an Application Form) serially numbered and addressed
specifically to the Eligible QIBs to whom the QIP is made either in writing or in electronic mode, within
30 days of recording the name of such person in accordance with applicable law;

. our Company shall not make any subsequent QIP until the expiry of two weeks from the date of the
previous QIP;
o our Company shall have completed allotments with respect to any earlier offer or invitation made by our

Company or shall have withdrawn or abandoned such invitation or offer, made by our Company, except
as permitted under the Companies Act. However, subject to the limits prescribed under the applicable
law, our Company may, at any time, make more than one issue of securities to such class of identified
persons as may be prescribed;

. an offer to Eligible QIBs will not be subject to a limit of 200 persons. Prior to circulating the private
placement offer-cum-application (i.e., this Preliminary Placement Document and Application Form), our
Company shall prepare and record a list of Eligible QIBs to whom the Issue will be made. The Issue
must be made only to such Eligible QIBs whose names are recorded by our Company prior to the
invitation to subscribe;

. our Company acknowledges that the offering of securities by issue of public advertisements or utilization
of any media, marketing or distribution channels or agents to inform the public about the Issue is
prohibited. In accordance with the SEBI ICDR Regulations, Equity Shares will be issued and Allotment
shall be made only in dematerialized form to the Allottees;

. the Promoters and Directors of our Company are not Fugitive Economic Offenders;

. the Equity Shares issued through the QIP shall be listed on the Stock Exchanges where the Equity Shares
of our Company are listed and our Company shall seek approval under rule 19(7) of the SCRR, if
applicable; and

. the Directors of our Company are not declared as Fraudulent Borrower and Wilful Defaulters.

At least 10.00% of the Equity Shares issued to Eligible QIBs shall be available for Allocation to Mutual Funds,
provided that, if this portion, or any part thereof to be allotted to Mutual Funds remains unsubscribed, it may be
allotted to other Eligible QIBs.

Bidders are not allowed to withdraw or revise downwards their Bids after the Bid/ Issue Closing Date.

Additionally, there is a minimum pricing requirement under the SEBI ICDR Regulations. The Floor Price of the
Equity Shares issued under the QIP shall not be less than the average of the weekly high and low of the closing
prices of the Issuer’s equity shares of the same class quoted on the Stock Exchanges during the two weeks
preceding the Relevant Date as calculated in accordance with Chapter VI of the SEBI ICDR Regulations.
However, a discount of not more than 5% of the Floor Price is permitted in accordance with the provisions of the
SEBI ICDR Regulations. Our Shareholders through a special resolution on August 30, 2024, have authorized our
Board to decide the quantum of discount up to 5% of the Floor Price at the time of determination of the Issue
Price. The Issue Price shall be subject to appropriate adjustments, if our Company makes any alteration to its share
capital as per the provisions under Regulation 176(4) of the SEBI ICDR Regulations.

The “Relevant Date” mentioned above in case of allotment of Equity Shares, refers to the date of the meeting in
which the Board or the committee of Directors duly authorized by the board of the Issuer decides to open the Issue
and “Stock Exchange” means any of the recognized stock exchanges in India on which the Equity Shares of the
Issuer of the same class are listed and on which the highest trading volume in such shares has been recorded during
the two weeks immediately preceding the Relevant Date.

The Equity Shares must be Allotted within 365 days from the date of passing of the Shareholders’ resolution
approving the Issue, being August 30, 2024 and also within 60 days from the date of receipt of Application
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Amount from the Successful Bidders, failing which our Company shall refund the Bid Amount in accordance
with applicable laws.

The Equity Shares issued pursuant to the Issue must be issued on the basis of this Preliminary Placement
Document and the Placement Document that shall contain all material information required under applicable laws
including the information specified in Schedule VII of the SEBI ICDR Regulations and the requirements
prescribed under PAS Rules and Form PAS-4. This Preliminary Placement Document and the Placement
Document are private documents provided to only select Eligible QIBs through serially numbered copies and are
required to be placed on the website of the concerned Stock Exchanges and of our Company with a disclaimer to
the effect that it is in connection with an issue to Eligible QIBs and no offer is being made to the public or to any
other category of investors. Please note that if you do not receive a serially numbered copy of this Preliminary
Placement Document addressed to you, you may not rely on this Preliminary Placement Document or Placement
Document uploaded on the website of the Stock Exchanges or our Company for making an application to subscribe
to Equity Shares pursuant to the Issue.

The minimum number of allottees for the QIP shall at least be:
° two, where the issue size is less than or equal to 32,500 million; and
. five, where the issue size is greater than 2,500 million.

No single Allottee shall be Allotted more than 50% of the Issue Size. Eligible QIBs that belong to the same group
or that are under common control shall be deemed to be a single Allottee for the purpose of the Issue. For details
of what constitutes “same group” or “common control”, see “Bid Process — Application Form” on page 209.

Equity Shares being Allotted pursuant to the Issue shall not be sold for a period of one year from the date of
Allotment, except on the floor of a recognized stock exchange.

We have applied for and received the in-principle approval of the Stock Exchanges under Regulation 28(1)(a) of
the SEBI Listing Regulations for listing of the Equity Shares to be issued pursuant to the Issue on the Stock
Exchanges on September 4, 2024. We have filed a copy of this Preliminary Placement Document and will file a
copy of the Placement Document with the Stock Exchanges.

We shall also make the requisite filings with the RoC within the stipulated period as required under the Companies
Act and the PAS Rules.

The Issue has been authorized and approved by our Board on July 24, 2024 and our Shareholders by way of a
special resolution on August 30, 2024.

Allotments made to VCFs and AlFs in the Issue are subject to the rules and regulations that are applicable to each
of them respectively, including in relation to lock-in requirement. VCFs and AlFs should independently consult
their own counsel and advisors as to investment in and related matters concerning the Issue.

The Equity Shares offered in the Issue have not been and will not be registered under the U.S. Securities
Act of 1933, as amended (“U.S. Securities Act”) or any state securities laws in the United States, and unless
so registered may not be offered or sold within the United States, except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable
state securities laws. Accordingly, such Equity Shares are being offered and sold (i) outside the United
States in “offshore transactions”, as defined in, and in reliance on Regulation S under the U.S. Securities
Act and the applicable laws of the jurisdiction where those offers and sales occur; and (ii) within the United
States only to U.S. QIBs and in transactions exempt from the registration requirements of the U.S.
Securities Act. The Equity Shares are transferable only in accordance with the restrictions described under
the sections “Selling Restrictions” and “Transfer Restrictions and Purchaser Representations” beginning on
pages 219 and 227, respectively. For the avoidance of doubt, the term U.S. QIBs does not refer to a category
of institutional investors defined under applicable Indian regulations and referred to in this Preliminary
Placement Document as “QIBs”.

The Equity Shares issued pursuant to the Issue have not been and will not be registered, listed, or otherwise
qualified in any other jurisdiction outside India and may not be offered or sold, and Bids may not be made
by persons in any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

Issue Procedure
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On the Bid/ Issue Opening Date, our Company in consultation with the Book Running Lead Managers,
shall circulate serially numbered copies of this Preliminary Placement Document and the serially
numbered Application Form, either in electronic or physical form to Eligible QIBs and the Application
Form will be specifically addressed to such Eligible QIBs. In terms of Section 42(3) of the Companies
Act, our Company shall maintain complete records of such Eligible QIBs in the form and manner
prescribed under the PAS Rules, to whom this Preliminary Placement Document and the serially
numbered Application Form have been dispatched or circulated, as the case may be. Our Company will
make the requisite filings with the RoC within the stipulated time period as required under the Companies
Act and the PAS Rules.

The list of Eligible QIBs to whom this Preliminary Placement Document and the Application Form
is delivered shall be determined by our Company in consultation with the Book Running Lead
Managers, at their sole discretion. Unless a serially numbered Preliminary Placement Document
along with the serially numbered Application Form, which includes the details of the bank account
wherein the Bid Amount is to be deposited, is addressed to a particular Eligible QIB, no invitation
to make an offer or to subscribe shall be deemed to have been made to such Eligible QIB. Even if
such documentation were to come into the possession of any person other than the intended
recipient, no offer or invitation to offer shall be deemed to have been made to such person and any
application that does not comply with this requirement shall be treated as invalid. The Application
Form may be signed physically or digitally, if required under applicable law in the relevant
jurisdiction applicable to each Eligible QIB and as permitted under such applicable law. An
Eligible QIB may submit an unsigned copy of the Application Form, as long as the Bid Amount is
paid along with submission of the Application Form within the Bid/ Issue Period. Once a duly filled
Application Form is submitted by an Eligible QIB, whether signed or not, and the Bid Amount has
been transferred to the Escrow Account, such Application Form constitutes an irrevocable offer
and cannot be withdrawn or revised downwards after the Bid/ Issue Closing Date. In case Bids are
being made on behalf of the Eligible QIB and this Application Form is unsigned, it shall be assumed
that the person submitting the Application Form and providing necessary instructions for transfer
of the Bid Amount to the Escrow Account, on behalf of the Eligible QIB is authorized to do so.

Eligible QIBs may submit an Application Form, including any revisions thereof, along with the Bid
Amount transferred to the Escrow Account specified in the Application Form and a copy of the PAN
card or PAN allotment letter (as applicable) and/or any other documents mentioned in the Application
Form, during the Bid/ Issue Period to the Book Running Lead Managers.

Eligible QIBs will be required to indicate the following in the Application Form:

. full official name of the Bidder to whom Equity Shares are to be Allotted, complete address, e-
mail id, PAN details (if applicable), phone number and bank account details;

. number of Equity Shares Bid for;

. price at which they are agreeable to subscribe to the Equity Shares and the aggregate Bid
Amount for the number of Equity Shares Bid for;

. details of the depositary/ beneficiary account maintained by the Depository Participant to which
the Equity Shares should be credited pursuant to the Issue;

) Equity Shares held by the Bidder in our Company prior to the Issue; and

. it has agreed to certain other representations set forth in the Application Form and this
Preliminary Placement Document.

) a representation that it is either (i) outside the United States acquiring the Equity Shares in an
offshore transaction as defined in and in reliance on Regulation S, or (ii) a U.S. QIB, and it has
agreed to certain other representations set forth in the “Selling Restrictions” and “Transfer
Restrictions and Purchaser Representations” beginning on pages 219 and 227, respectively,
and certain other representations made in the Application Form.

NOTE: Eligible FPIs are required to indicate their SEBI FPI registration number in the Application
Form. The Bids made by the asset management companies or custodian of Mutual Funds shall
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specifically state the names of the concerned schemes for which the Bids are made. In case of a Mutual
Fund, a separate Bid can be made in respect of each scheme of the Mutual Fund registered with SEBI
and such Bids in respect of more than one scheme of the Mutual Fund will not be treated as multiple
Bids provided that the Bids clearly indicate the scheme for which the Bid has been made. Application by
various schemes or funds of a Mutual Fund will be treated as one application from the Mutual Fund.
Bidders are advised to ensure that any single Bid from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable laws.

Each Bidder shall be required to make the entire payment of the Bid Amount for the Equity Shares Bid
for, along with the Application Form, only through electronic transfer to the Escrow Account opened in
the name of “SONA BLW PRECISION FORGINGS LTD QIP ESCROW A/C” with the Escrow Agent,
within the Bid/ Issue Period as specified in the Application Form sent to the respective Bidders. Please
note that any payment of Bid Amount for the Equity Shares shall be made from the bank accounts of the
relevant Bidders and our Company shall keep a record of the bank account from where such payment
has been received. No payment shall be made in the Issue by the Bidders in cash. Bid Amount payable
on Equity Shares to be held by joint holders shall be paid from the bank account of the person whose
name appears first in the Application Form. On receipt of final listing and trading approvals from the
Stock Exchanges, the Net Proceeds deposited in the Escrow Account, shall be transferred to a separate
bank account with a scheduled bank as agreed between our Company and the Monitoring Agency.
Notwithstanding the above, in the event (a) any Bidder is not allocated Equity Shares in the Issue, (b) the
number of Equity Shares Allotted to a Bidder is lower than the number of Equity Shares applied for
through the Application Form and towards which Bid Amount has been paid by such Bidder, (c) the Bid
Amount has been arrived at using an indicative price higher than the Issue Price, or (d) any Eligible QIB
lowers or withdraws their Bid after submission of the Application Form but on or prior to the Bid/ Issue
Closing Date, the excess Bid Amount will be refunded to the same bank account from which it was
remitted, in the form and manner set out in “~ Refunds” on page 214.

Once a duly completed Application Form is submitted by a Bidder, whether signed or not, and the Bid
Amount is transferred to the Escrow Account, such Application Form constitutes an irrevocable offer
and the Bid cannot be withdrawn or revised downwards after the Bid/ Issue Closing Date. In case of an
upward revision before the Bid/ Issue Closing Date, an additional amount shall be required to be
deposited towards the Bid Amount in the Escrow Account along with the submission of such revised
Bid. The Bid/ Issue Closing Date shall be notified to the Stock Exchanges and the Eligible QIBs shall be
deemed to have been given notice of such date after receipt of the Application Form.

The Bidder acknowledges that in accordance with the requirements of the Companies Act, upon
Allocation, our Company will be required to disclose the names of proposed Allottees and the percentage
of their post Issue shareholding in the Placement Document and any other regulatory filing and consents
to such disclosure, if any Equity Shares are allocated to it.

Upon receipt of the duly completed Application Form, whether signed or not and the Bid Amount in the
Escrow Account on or after the Bid/ Issue Closing Date, our Company shall, in consultation with LMs
determine the final terms, including the Issue Price of the Equity Shares to be issued pursuant to the Issue
and Allocation. In case of Bids being made on behalf of the Eligible QIB where the Application Form is
unsigned, it shall be assumed that the person submitting the Application Form and providing necessary
instructions for transfer of the Application Amount to the Escrow Account, on behalf of the Eligible QIB
is authorized to do so. The Bid/ Issue Closing Date shall be notified to the Stock Exchanges and the
Eligible QIBs shall be deemed to have been given notice of such date after receipt of the Application
Form. Upon such determination, the Book Running Lead Managers, on behalf of our Company, will send
the serially numbered CAN and the Placement Document to the Successful Bidders. The dispatch of a
CAN and the Placement Document (when dispatched) to a Successful Bidder shall be deemed a valid,
binding and irrevocable contract for the Successful Bidders to subscribe to the Equity Shares Allocated
to such Successful Bidders at an aggregate price equivalent to the product of the Issue Price and Equity
Shares Allocated to such Successful Bidders. The CAN shall contain details such as the number of Equity
Shares Allocated to the Successful Bidders, Issue Price and the aggregate amount received towards the
Equity Shares Allocated. Please note that the Allocation will be at the absolute discretion of our
Company and shall be in consultation with the Book Running Lead Managers.

Upon determination of the Issue Price and the issuance of the CAN and before Allotment of Equity

Shares to the Successful Bidders, the Book Running Lead Managers, shall, on our behalf, send a serially
numbered Placement Document either in electronic form or through physical delivery to each of the
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10.

11.

12.

13.

14.

15.

Successful Bidders who have been Allocated Equity Shares pursuant to dispatch of a serially numbered
CAN.

Upon dispatch of the serially numbered Placement Document, our Company shall Allot Equity Shares
as per the details in the CANs sent to the Successful Bidders. Our Company will inform the Stock
Exchanges of the details of the Allotment.

After passing the resolution by the Board or its committee approving the Allotment and prior to crediting
the Equity Shares into the beneficiary account of the Successful Bidders maintained by the Depository
Participant, as specified in the records of the depositories or as indicated in their respective Application
Form, our Company shall apply to the Stock Exchanges for listing approvals in respect of the Equity
Shares Allotted pursuant to the Issue.

After receipt of the listing approvals of the Stock Exchanges, our Company shall credit the Equity Shares
Allotted pursuant to the Issue into the beneficiary accounts of the respective Allottees.

Our Company will then apply for the final trading approvals from the Stock Exchanges.

The Equity Shares that would have been credited to the beneficiary account with the Depository
Participant of the Successful Bidders shall be eligible for trading on the Stock Exchanges only upon the
receipt of final listing and trading approvals from the Stock Exchanges.

As per applicable law, the Stock Exchanges will notify the final listing and trading approvals, which are
ordinarily available on their websites, and our Company may communicate the receipt of the listing and
trading approvals to those Successful QIBs to whom the Equity Shares have been Allotted. Our Company
and the Book Running Lead Managers shall not be responsible for any delay or non-receipt of the
communication of the final listing and trading permissions from the Stock Exchanges or any loss arising
from such delay or non-receipt. Bidders are advised to apprise themselves of the status of the receipt of
the permissions from the Stock Exchanges or our Company.

Eligible QIBs

16.

Only Eligible QIBs as defined under Regulation 2(1)(ss) of the SEBI ICDR Regulations, and not
otherwise restricted from participating in the Issue under the applicable law, will be considered as
Eligible QIBs. However, with respect to FPIs, only Eligible FPIs applying under Schedule Il of the
FEMA Rules will be considered as Eligible QIBs. FVCls are not permitted to participate in the Issue.
Currently, QIBs, who are eligible to participate in the Issue and also as defined under Regulation 2(1)(ss)
of the SEBI ICDR Regulations, are set forth below:

° Eligible FPlIs;

. insurance companies registered with the Insurance Regulatory and Development Authority of
India;

. insurance funds set up and managed by army, navy or air force of the Union of India;

. insurance funds set up and managed by the Department of Posts, India.

. multilateral and bilateral development financial institutions eligible to invest in India;

) Mutual Funds, VCFs, AlFs, each registered with SEBI;

. pension funds with minimum corpus of X250 million registered with the Pension Fund

Regulatory and Development Authority established under sub-section (1) of section 3 of the
Pension Fund Regulatory and Development Authority Act, 2013;

. provident funds with minimum corpus of 3250 million;
. public financial institutions as defined under Section 2(72) of the Companies Act;
o scheduled commercial banks;
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. state industrial development corporations;

. systemically important non-banking financial companies;

o the National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November
23, 2005 of the Government published in the Gazette of India; and

. subject to such QIB not being excluded pursuant to Regulation 179(2)(b) of the SEBI ICDR
Regulations.

ELIGIBLE FPIS ARE PERMITTED TO PARTICIPATE UNDER SCHEDULE Il OF FEMA RULES IN
THE ISSUE. ELIGIBLE FPIS ARE PERMITTED TO PARTICIPATE IN THE ISSUE SUBJECT TO
COMPLIANCE WITH ALL APPLICABLE LAWS AND CONDITIONS AND RESTRICTIONS WHICH
MAY BE SPECIFIED BY THE GOVERNMENT FROM TIME TO TIME, AND SUCH THAT THE
SHAREHOLDING OF THE FPIS DO NOT EXCEED SPECIFIED LIMITS AS PRESCRIBED UNDER
APPLICABLE LAWS IN THIS REGARD. FVCI’'S ARE NOT PERMITTED TO PARTICIPATE IN THE
ISSUE.

Other eligible non-resident QIBs shall participate in the Issue under Schedule | of the FEMA Rules.

In terms of the SEBI FPI Regulations, the Equity Shares issued to a single Eligible FPI or an investor group
(multiple entities registered as FPIs and directly or indirectly, having common ownership of more than fifty per
cent or common control) should not exceed 10% of post-lssue Equity Share capital of our Company on a fully
diluted basis, and the total holding of all FPIs, collectively, shall not exceed 24% of the paid-up Equity Share
capital of our Company. Further, in terms of the FEMA Rules, the total holding of each FPI or its investor group
shall be below 10% of the total post issue paid-up Equity Share capital of our Company on a fully diluted basis.
With effect from April 1, 2020, the aggregate limit for FPI investments is the sectoral cap applicable to our
Company i.e. 100% on a fully diluted basis. Hence, Eligible FPIs may invest in such number of Equity Shares in
the Issue such that the individual investment of the FPI in our Company does not exceed 10% of the post -Issue
paid-up capital of our Company on a fully diluted basis.

In case the holding of an FPI including its investor group increases to 10% or more of the total post-Issue paid-up
equity capital, on a fully diluted basis, the FPI including its investor group is required to divest the excess holding
within five trading days from the date of settlement of the trades resulting in the breach. In the event that such
divestment of excess holding is not done within the above prescribed time, the total investment made by such FPI
together with its investor group will be re-classified as FDI as per procedure specified by SEBI and the FPI and
its investor group will be prohibited from making any further portfolio investment in our Company under the
SEBI FPI Regulations. However, in accordance with Regulation 22(4) of the SEBI FPI Regulations, the FPIs who
are: (i) appropriately regulated public retail funds; (b) public retail funds where the majority is owned by
appropriately regulated public retail fund on look through basis; or public retail funds and investment managers
of such foreign portfolio investors are appropriately regulated, the aggregation of the investment limits of such
FPIs having common control, shall not be applicable. Further, the aggregate permissible limit of all FPIs
investments, with effect from April 1, 2020, is the sectoral cap applicable to the sector in which our Company
operates.

Pursuant to the SEBI Circular dated April 5, 2018 (Circular No: IMD/FPIC/CIR/P/2018/61), our Company has
appointed NSDL as the designated depository to monitor the level of FPI / NRI shareholding in our Company on
a daily basis and once the aggregate foreign investment of a company reaches a cut-off point, which is 3% below
the overall limit a red flag shall be activated. SEBI however, pursuant to its Circular dated May 17, 2018 (Circular
No: SEBI/HO/IMD/FPIC/CIR/P/2018/81), directed that this system of monitoring foreign investment limits in
Indian listed companies be made operational with effect from June 1, 2018. The depository is then required to
inform the Stock Exchanges about the activation of the red flag. The Stock Exchanges are then required to issue
the necessary circulars/ public notifications on their respective websites. Once a red flag is activated, the FPIs
must trade cautiously, because in the event that there is a breach of the sectoral cap, the FPIs will be under an
obligation to disinvest the excess holding within five trading days from the date of settlement of the trades.

Eligible FPIs are permitted to participate in the Issue subject to compliance with conditions and restrictions which
may be specified by the Government from time to time.

In terms of the FEMA Rules, for calculating the aggregate holding of FPIs in a company, holding of all registered
FPIs shall be included. For a description of the restrictions applicable to the offer and sale of the Equity Shares in
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the Issue in certain jurisdictions, see “Selling Restrictions” and “Transfer Restrictions and Purchaser
Representations” beginning on pages 219 and 227, respectively.

Restriction on Allotment

Pursuant to Regulation 179(2)(b) of the SEBI ICDR Regulations, no Allotment shall be made pursuant to the
Issue, either directly or indirectly, to any Eligible QIB being a Promoters, or any person related to, the Promoters.
QIBs, which have all or any of the following rights, shall be deemed to be persons related to the Promoters:

. rights under a shareholders’ agreement or voting agreement entered into with the Promoters or members
of the Promoter Group;

. veto rights; or
. a right to appoint any nominee director on the Board.

Provided, however, that an Eligible QIB which does not hold any Equity Shares and which has acquired the
aforesaid rights in the capacity of a lender shall not be deemed to be related to the Promoters.

Our Company, the Book Running Lead Managers and any of their respective shareholders, employees,
counsel, officers, directors, representatives, agents, advisors or affiliates shall not be liable for any
amendment or modification or change to applicable laws or regulations, which may occur after the date of
this Preliminary Placement Document. Eligible QIBs are advised to make their independent investigations
and satisfy themselves that they are eligible to apply. Eligible QIBs are advised to ensure that any single
application from them does not exceed the investment limits or maximum number of Equity Shares that
can be held by them under applicable law or regulation or as specified in this Preliminary Placement
Document.

A minimum of 10.00% of the Equity Shares offered in the Issue shall be Allotted to Mutual Funds. In case
of undersubscription in such portion, such portion or part thereof may be Allotted to other Eligible QIBs.

Note: Affiliates or associates of the Book Running Lead Managers who are Eligible QIBs may participate in the
Issue in compliance with applicable laws.

Further, Eligible QIBs are required to satisfy themselves that their Bids would not eventually result in
triggering an open offer under the SEBI Takeover Regulations and ensure compliance with applicable laws.

BID PROCESS
Application Form

Bidders shall only use the serially numbered Application Forms (which are addressed to them) supplied by our
Company and/or the Book Running Lead Managers in either electronic form or by physical delivery for the
purpose of making a Bid (including revision of a Bid) in terms of this Preliminary Placement Document and the
Placement Document. The Application Form may be signed physically or digitally, if required under applicable
law in the relevant jurisdiction applicable to each Eligible QIB and as permitted under such applicable law. An
Eligible QIB may submit an unsigned copy of the Application Form, as long as the Bid Amount is paid along with
submission of the Application Form within the Bid/ Issue Period.

By making a Bid (including the revision thereof) for Equity Shares through Application Forms and pursuant to
the terms of this Preliminary Placement Document, the Bidder will be deemed to have made all the representations,
warranties, acknowledgments and agreements set forth in “Notice to Investors”, “Representations by Investors”,
“Selling Restrictions” and “Transfer Restrictions and Purchaser Representations” beginning on pages 1, 4, 219
and 227, respectively, including without limitation:

. Each Eligible QIB confirms that it is a QIB in terms of Regulation 2(1)(ss) of the SEBI ICDR Regulations
and is not excluded under Regulation 179(2)(b) of the SEBI ICDR Regulations, has a valid and existing
registration under the applicable laws in India (as applicable) and is eligible to participate in the Issue;

. Each Eligible QIB confirms that it is not a Promoters and is not a person related to the Promoters, either

directly or indirectly and its Application Form does not directly or indirectly represent the Promoters or
members of the Promoter Group or persons related to the Promoters;
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Each Eligible QIB confirms that it has no rights under a shareholders’ agreement or voting agreement
with the Promoters or members of the Promoter Group, no veto rights or right to appoint any nominee
director on the Board other than those acquired in the capacity of a lender not holding any Equity Shares
which shall not be deemed to be a person related to the Promoters;

Each Eligible QIB confirms that in the event it is resident outside India, it is an Eligible FPI, having a
valid and existing registration with SEBI under the applicable laws in India or a multilateral or bilateral
development financial institution, and is eligible to invest in India under applicable law, including the
FEMA Rules, and has not been prohibited by SEBI or any other regulatory authority, from buying,
selling, dealing in securities or otherwise accessing the capital markets and is not an FVCI,;

Each Eligible QIB acknowledges that it has no right to withdraw or revise its Bid downwards after the
Bid / Issue Closing Date;

Each Eligible QIB confirms that if Equity Shares are Allotted through the Issue, it shall not, for a period
of one year from Allotment, sell such Equity Shares otherwise than on the Stock Exchange;

Each Eligible QIB confirms that the Bidder is eligible to Bid and hold Equity Shares so Allotted together
with any Equity Shares held by it prior to the Issue, if any. The Bidder further confirms that the holding
of the Bidder, does not and shall not, exceed the level permissible as per any applicable regulations
applicable to the Bidder;

Each Bidder confirms that in the event it is resident outside India, it is not an FVCI;

Each Eligible QIB confirms that its Bids would not eventually result in triggering an open offer under
the SEBI Takeover Regulations;

Each Eligible QIB agrees that it will make payment of its Bid Amount along with submission of the
Application Form within the Bid/ Issue Period. The Bidder agrees that once a duly filled Application
Form is submitted by a Bidder, whether signed or not, and the Bid Amount has been transferred to the
Escrow Account, such Application Form constitutes an irrevocable offer and cannot be withdrawn or
revised downwards after the Bid/ Issue Closing Date;

Each Eligible QIB agrees that although the Bid Amount is required to be paid by it along with the
Application Form within the Bid/ Issue Period in terms of provisions of the Companies Act, our Company
reserves the right to Allocate and Allot Equity Shares pursuant to the Issue on a discretionary basis in
consultation with the Book Running Lead Managers. The Bidder further acknowledges and agrees that
the payment of Bid Amount does not guarantee Allocation and/or Allotment of Equity Shares Bid for in
full or in part;

Each Eligible QIB acknowledges that in terms of the requirements of the Companies Act, upon
Allocation, our Company will be required to disclose names as “proposed Allottees” and percentage of
post-Issue shareholding of the proposed Allottees in the Placement Document and such QIB consents of
such disclosure, if any Equity Shares are Allocated to it. However, the Bidder further acknowledges and
agrees that, disclosure of such details as “proposed Allottees” in the Placement Document will not
guarantee Allotment to them, as Allotment in the Issue shall continue to be at the sole discretion of our
Company, in consultation with the Book Running Lead Managers;

Each Eligible QIB confirms that the number of Equity Shares Allotted to it pursuant to the Issue, together
with other Allottees that belong to the same group or are under common control, shall not exceed 50%
of the Issue. For the purposes of this representation:

(@) QIBs “belonging to the same group” shall mean entities where (a) any of them controls, directly
or indirectly, through its subsidiary or holding company, not less than 15% of the voting rights
in the other; (b) any of them, directly or indirectly, by itself, or in combination with other
persons, exercise control over the others; or (c) there is a common director, excluding nominee
and Independent Directors, amongst an Bidder, its subsidiary or holding company and any other
Bidder; and

(b) ‘Control” shall have the same meaning as is assigned to it by Regulation 2(1)(e) of the SEBI
Takeover Regulations;
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. Each Eligible QIB acknowledges that no Allocation shall be made to it if the price at which it has Bid
for in the Issue is lower than the Issue Price.

. Each Eligible QIB confirms that it shall not undertake any trade in the Equity Shares credited to its
beneficiary account maintained with the Depository Participant until such time that the final listing and
trading approvals for the Equity Shares are issued by the Stock Exchanges.

. Each Eligible FPI, confirms that it will participate in the Issue only under and in conformity with
Schedule Il of FEMA Rules. Further, each Eligible FPI acknowledges that Eligible FPIs may invest in
such number of Equity Shares such that the individual investment of the Eligible FPI or its investor group
(multiple entities registered as FPIs and directly or indirectly, having common ownership of more than
fifty per cent or common control) in our Company does not exceed 10% of the post-Issue paid-up capital
of our Company on a fully diluted basis. The Bidder confirms that it, individually or together with its
investor group, is not restricted from making further investments in our Company through the portfolio
investment route, in terms of Regulation 22(3) of the SEBI FPI Regulations.

. Each Eligible QIB is either (i) a U.S. QIB purchasing the Equity Shares pursuant to the private placement
exemption set out in Section 4(a)(2) of the U.S. Securities Act or (ii) located outside the United States
and purchasing Equity Shares in an offshore transaction as defined in and in reliance on Regulation S
and in accordance with the applicable laws of the jurisdiction where those offers and sales are made and
is not an affiliate of our Company or a person acting on behalf of such an affiliate and it has agreed to
certain other representations set forth in the Application Form.

. Each Bidder acknowledges, represents and agrees that in the event its total interest in the paid-up share
capital of our Company or voting rights in our Company, whether direct or indirect, beneficial or
otherwise (any such interest, or “Holding”), when aggregated together with any existing Holding and/or
Holding of any of the persons acting in concert, results in Holding of 5% or more of the total paid-up
share capital of, or voting rights in, our Company a disclosure of the aggregate shareholding and voting
rights will have to be made under the SEBI Takeover Regulations.

ELIGIBLE QIBs MUST PROVIDE THEIR NAME, COMPLETE ADDRESS, PHONE NUMBER,
EMAIL ID, BANK ACCOUNT DETAILS, BENEFICIARY ACCOUNT DETAILS, PAN OR PAN
ALLOTMENT LETTER, DEPOSITORY PARTICIPANT’S NAME, DEPOSITORY PARTICIPANT
IDENTIFICATION NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE APPLICATION
FORM. ELIGIBLE QIBs MUST ENSURE THAT THE NAME GIVEN IN THE APPLICATION FORM
IS EXACTLY THE SAME AS THE NAME IN WHICH THEIR BENEFICIARY ACCOUNT IS HELD.

IF SO REQUIRED BY THE BOOK RUNNING LEAD MANAGERS, THE ELIGIBLE QIBs
SUBMITTING A BID, ALONG WITH THE APPLICATION FORM, WILL ALSO HAVE TO SUBMIT
REQUISITE DOCUMENT(S) TO THE BOOK RUNNING LEAD MANAGERS TO EVIDENCE THEIR
STATUS AS A“ELIGIBLE QIB” AS DEFINED HEREINABOVE.

IF SO REQUIRED BY THE BOOK RUNNING LEAD MANAGERS, ESCROW AGENT OR ANY
STATUTORY OR REGULATORY AUTHORITY IN THIS REGARD, INCLUDING AFTER BID/
ISSUE CLOSING DATE, THE ELIGIBLE QIBs SUBMITTING A BID AND/OR BEING ALLOTTED
EQUITY SHARES IN THE ISSUE, WILL ALSO HAVE TO SUBMIT REQUISITE DOCUMENT(S) TO
FULFILL THE APPLICABLE KNOW YOUR CUSTOMER (KYC) NORMS.

Demographic details such as address and bank account will be obtained from the Depositories as per the
Depository Participant account details provided in the Application Form. However, for the purposes of refund of
all or part of the Bid Amount submitted by the Bidder, the bank details as mentioned in the Application Form
from which the Bid Amount shall be remitted for the Equity Shares applied for in the Issue, will be considered.

The submission of an Application Form whether signed or not, and payment of the Bid Amount pursuant to the
Application Form by a Bidder shall be deemed a valid, binding and irrevocable offer for such Bidder to pay the
entire Issue Price for the Equity Shares and becomes a binding contract on a Successful Bidder upon issuance of
the CAN and the Placement Document (when dispatched) by our Company (by itself or through the Book Running
Lead Managers) in favour of the Successful Bidder.
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Submission of Application Form

All Application Forms must be duly completed with information including the number of Equity Shares applied
for along with proof of payment and a copy of the PAN card or PAN allotment letter (as applicable). The Bid
Amount shall be deposited in the Escrow Account as is specified in the Application Form and the Application
Form shall be submitted to the Book Running Lead Managers either through electronic form or through physical
delivery at either of the following addresses:

Name Address Contact Person Website and e-mail Phone (Telephone)
Jefferies India  Level 16, Express ~ Suhani Bhareja E-mail: +91 22 4356 6000
Private Limited  Towers Nariman Sona.BLW.QIP.2024@jefferies.com

Point, Mumbai Website: www.jefferies.com
400 021
Maharashtra,
India
JM Financial 7% Floor, Cnergy, Prachee Dhuri E-mail: sona.qip@jmfl.com +91 22 6630 3030
Limited” Appasaheb Website: www.jmfl.com
Marathe
Marg,
Prabhadevi,
Mumbai 400 025,
Maharashtra,
India
* One of the Directors of our Company is also a director of JM Financial Limited and accordingly, JM Financial Limited is deemed to be an
“associate” of our Company pursuant to Regulation 214 of the SEBI Merchant Banking Regulations. In compliance with the proviso to
Regulation 21A(1) of the SEBI Merchant Banking Regulations, read with Regulation 174(2) of the SEBI ICDR Regulations, JM Financial
Limited shall be involved only in the marketing of the Issue.

The Book Running Lead Managers shall not be required to provide any written acknowledgement of the receipt
of the Application Form and the Bid Amount.

All Application Forms shall be duly completed, and Bidders Bidding in the Issue shall pay the entire Bid Amount
along with the submission of the Application Form, within the Bid/ Issue Period.

Bank account for Payment of Bid Amount

Our Company has opened the Escrow Account in the name of “SONA BLW PRECISION FORGINGS LTD QIP
ESCROW A/C” with the Escrow Agent, in terms of the Escrow Agreement. Each Bidder will be required to
deposit the Bid Amount payable for the Equity Shares Bid by it along with the submission of the Application
Form and during the Bidding Period. Bidders can make payment of the Bid Amount only through electronic
transfer of funds from their own bank account.

Note: Payments are to be made only through electronic fund transfer. Payments made through cash,
demand draft or cheques are liable to be rejected. Further, if the payment is not made favouring the Escrow
Account, the Application Form is liable to be rejected.

Pending Allotment, our Company undertakes to utilize the amount deposited in “SONA BLW PRECISION
FORGINGS LTD QIP ESCROW A/C” only for the purposes of (i) adjustment against Allotment of Equity Shares
in the Issue; or (ii) repayment of Bid Amount if our Company is not able to Allot Equity Shares in the Issue.
Notwithstanding the above, in the event a Bidder is not Allocated Equity Shares in the Issue, or the number of
Equity Shares Allocated to a Bidder, is lower than the number of Equity Shares applied for through the Application
Form and towards which Application Amount has been paid by such Bidder, the excess Application Amount will
be refunded to the same bank account from which Application Amount was remitted, in the form and manner set
out in “~ Refunds” on page 214.

Bank Account Details

Each Bidder shall mention the details of the bank account from which the payment of Bid Amount has been made
along with confirmation that such payment has been made from such account.

Pricing and Allocation

There is a minimum pricing requirement under the SEBI ICDR Regulations. The Floor Price shall not be less than
the average of the weekly high and low of the closing prices of the Equity Shares quoted on the Stock Exchanges
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during the two weeks preceding the Relevant Date. However, our Company may offer a discount of not more than
5% of the Floor Price in accordance with a resolution of our Board dated July 24, 2024 and the approval of our
Shareholders by way of a special resolution dated August 30, 2024 and in terms of the SEBI ICDR Regulations.

Our Company, in consultation with the Book Running Lead Managers, shall determine the Issue Price, which
shall be at or above the Floor Price.

Build-up of the Book

The Bidders shall submit their Bids (including any revision thereof) through the Application Forms within the
Bid/ Issue Period to the Book Running Lead Managers. Such Bids cannot be withdrawn or revised downwards
after the Bid/ Issue Closing Date. The book shall be maintained by the Book Running Lead Managers.

Method of Allocation

Our Company shall determine the Allocation in consultation with the Book Running Lead Managers on a
discretionary basis and in compliance with Chapter VI of the SEBI ICDR Regulations.

Application Forms received from the Bidders at or above the Issue Price shall be grouped together to determine
the total demand. The Allocation to all such Bidders will be made at the Issue Price. Allocation to Mutual Funds
for up to a minimum of 10% of the Issue Size shall be undertaken subject to valid Bids being received at or above
the Issue Price.

In case of cancellations or default by the Bidders, our Company, in consultation with LMs, has the right to
reallocate the Equity Shares at the Issue Price among existing or new Bidders at their sole and absolute discretion
subject to the applicable laws.

THE DECISION OF OUR COMPANY IN CONSULTATION WITH THE BOOK RUNNING LEAD
MANAGERS IN RESPECT OF ALLOCATION SHALL BE FINAL AND BINDING ON ALL ELIGIBLE
QIBs. ELIGIBLE QIBs MAY NOTE THAT ALLOCATION OF EQUITY SHARES IS AT THE SOLE
AND ABSOLUTE DISCRETION OF OUR COMPANY IN CONSULTATION WITH THE BOOK
RUNNING LEAD MANAGERS AND ELIGIBLE QIBs MAY NOT RECEIVE ANY ALLOCATION
EVEN IF THEY HAVE SUBMITTED VALID APPLICATION FORMS AND PAID THE ENTIRE BID
AMOUNT AT OR ABOVE THE ISSUE PRICE WITHIN THE BID/ ISSUE PERIOD. NEITHER OUR
COMPANY NOR THE BOOK RUNNING LEAD MANAGERS IS OBLIGED TO ASSIGN ANY
REASON FOR ANY NON-ALLOCATION.

CONFIRMATION OF ALLOCATION NOTE (“CAN”)

Based on receipt of the serially numbered Application Forms and Bid Amount, our Company, in consultation with
the Book Running Lead Managers, in its sole and absolute discretion, shall decide the Successful Bidders. Our
Company will dispatch a serially numbered CAN to all such Successful Bidders pursuant to which the details of
the Equity Shares Allocated to them, the Issue Price and the Bid Amount for the Equity Shares Allocated to them
shall be notified to such Successful Bidders. The CAN shall also include details of amount to be refunded, if any,
to such Bidders. Additionally, the CAN will include the probable Designated Date, being the date of credit of the
Equity Shares to the Bidders’ account, as applicable to the respective Bidder.

The Successful Bidders would also be sent a serially numbered Placement Document (which will include the
names of the proposed Allottees along with the percentage of their post-Issue Shareholding in our Company)
either in electronic form or by physical delivery.

The dispatch of the serially numbered CAN and the Placement Document (when dispatched), to the Eligible QIBs
shall be deemed a valid, binding and irrevocable contract for the Eligible QIBs to subscribe to the Equity Shares
Allocated to such Successful Bidders. Subsequently, our Board/its committee will approve the Allotment of the
Equity Shares to the Allottees in consultation with the Book Running Lead Managers.

Eligible QIBs are advised to instruct their Depository Participant to accept the Equity Shares that may be
Allotted to them pursuant to the Issue.

By submitting the Application Form, an Eligible QIB would have deemed to have made the representations and
warranties as specified in section “Notice to Investors” beginning on page 1 and further that such Eligible QIB
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shall not undertake any trade on the Equity Shares credited to its Depository Participant account pursuant to the
Issue until such time as the final listing and trading approval is issued by Stock Exchanges.

Designated Date and Allotment of Equity Shares

1. Subject to the satisfaction of the terms and conditions of the Placement Agreement, our Company will
ensure that the Allotment of the Equity Shares is completed by the Designated Date provided in the
respective CANSs.

2. In accordance with the SEBI ICDR Regulations, Equity Shares will be issued and Allotment shall be
made only in the dematerialized form to the Allottees. Allottees will have the option to re-materialize the
Equity Shares, if they so desire, as per the provisions of the Companies Act, and the Depositories Act.
However, transfer of securities of listed companies in physical form is not permitted pursuant to
Regulation 40 of the SEBI Listing Regulations.

3. Our Company, at its sole discretion (in consultation with the Book Running Lead Managers), reserves
the right to cancel the Issue at any time up to Allotment without assigning any reasons whatsoever.

4. Following the Allotment of the Equity Shares pursuant to the Issue, our Company shall apply to the Stock
Exchanges for listing approvals and post receipt of the listing approvals from the Stock Exchanges, our
Company shall credit the Equity Shares into the beneficiary accounts of the Eligible QIBs.

5. Following the credit of Equity Shares into the Successful Bidders’ beneficiary accounts with the
Depository Participants, our Company will apply for the final listing and trading approvals from the
Stock Exchanges.

6. The monies lying to the credit of the Escrow Account shall not be released until the final listing and
trading approvals for the listing and trading of the Equity Shares issued pursuant to the Issue are received
by our Company from the Stock Exchanges and our Company files the return of Allotment in connection
with the Issue with the RoC within the prescribed timelines under the Companies Act.

7. After finalization of the Issue Price, our Company shall update this Preliminary Placement Document
with the Issue details and file it with the Stock Exchanges as the Placement Document, which will include
names of the proposed Allottees and the percentage of their post-Issue shareholding in our Company.
Pursuant to a circular dated March 5, 2010 issued by the SEBI, Stock Exchanges are required to make
available on their websites the details of those Allottees in Issue who have been allotted more than 5%
of the Equity Shares offered in the Issue, namely, names of the Allottees, and number of Equity Shares
Allotted to each of them, pre and post Issue shareholding pattern of our Company along with the
Placement Document.

8. Our Company shall make the requisite filings with the RoC within the stipulated period as required under
the Companies Act and the PAS Rules. Further, as required in terms of the PAS Rules, names of the
proposed Allottees, and the percentage of their post-Issue shareholding in our Company is required to be
disclosed in the Placement Document.

Refunds

In the event that the number of Equity Shares Allocated to a Bidder is lower than the number of Equity Shares
applied for through the Application Form and towards which Bid Amount has been paid by such Bidder, or the
Bidder has deposited the Bid Amount arrived at using a price higher than the Issue Price or Equity Shares are not
Allocated to a Bidder for any reasons or the Issue is cancelled prior to Allocation, or a Bidder lowers or withdraws
the Bid prior to the Bid/ Issue Closing Date, any excess Bid Amount paid by such Bidder will be refunded to the
same bank account from which Bid Amount was remitted as set out in the Application Form, in the form and
manner set out in the Refund Intimation Letter. The Refund Amount will be transferred to the relevant Bidders
within two Working Days from the issuance of the CAN. In the event we are unable to issue and Allot the Equity
Shares offered in the Issue or within 60 days from the date of receipt of Bid Amount, our Company shall repay
the Bid Amount within 15 days from the expiry of 60 days, failing which our Company shall repay that monies
with interest at the rate of 12% p.a. from the expiry of the 60" day and in such manner as prescribed under the
Companies Act. The Bid Amount to be refunded by us shall be refunded to the same bank account from which
application monies was remitted by the Bidders, as mentioned in the Application Form.
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In accordance with the SEBI ICDR Regulations, Equity Shares will be issued and Allotment shall be made only
in dematerialized form to the Allottees. Allottees will have the option to re-materialize the Equity Shares, if they
so desire, as per the provisions of the Companies Act, the Depositories Act and other applicable laws.

We, at our sole discretion (in consultation with the Book Running Lead Managers), reserve the right to cancel the
Issue at any time up to Allotment without assigning any reason whatsoever.

Following the credit of Equity Shares into the Eligible QIBs’ Depository Participant accounts, we will apply for
final trading and listing approvals from the Stock Exchanges. In the event of any delay in the Allotment or credit
of Equity Shares, or receipt of trading or listing approvals or cancellation of the Issue, no interest or penalty would
be payable by us.

Release of Funds to our Company

The monies lying to the credit of the Escrow Account shall not be released until the final listing and trading
approvals of the Stock Exchanges for the Equity Shares offered pursuant to the Issue are received by our Company
and our Company files the return of Allotment under Form PAS-3 in connection with the Issue with the RoC,
whichever is later.

Provided that upon receipt of the listing and trading approval from Stock Exchanges, our Company files the return
of Allotment in connection with the Issue with the RoC, upon which, the Net Proceeds deposited in the Escrow
Bank Account, shall be transferred to a separate bank account with a scheduled bank or any other account as may
be mutually agreed between our Company and the Monitoring Agency.

Other Instructions
Submission of Documents

A physical copy of the Application Form and relevant documents as required to be provided along with the
Application Form shall be submitted with our Company/ LMs as soon as practicable.

Permanent Account Number or PAN

Each Bidder should mention its PAN (except Bids from any category of Bidders, which may be exempted from
specifying their PAN for transacting in the securities market) allotted under the IT Act. A copy of PAN card is
required to be submitted with the Application Form. Further, the Application Forms without this information will
be considered incomplete and are liable to be rejected. It is to be specifically noted that applicants should not
submit the GIR number instead of the PAN as the Application Form is liable to be rejected on this ground.

Bank account details

Each Bidder shall mention the details of the bank account from which the payment of Bid Amount has been made
along with confirmation that such payment has been made from such account.

Right to Reject Applications

Our Company, in consultation with the Book Running Lead Managers, may reject Bids, in part or in full, without
assigning any reason whatsoever. The decision of our Company in consultation with the Book Running Lead
Managers in relation to the rejection of Bids shall be final and binding. In the event the Bid is rejected by our
Company, the Bid Amount paid by the Bidder shall be refunded to the same bank account from which the Bid
Amount was remitted by such Bidder as set out in the Application Form. For details, see “- Bid Process” and “-
Refunds” beginning on pages 209 and 214, respectively.

Equity Shares in dematerialized form with NSDL or CDSL

The Allotment of the Equity Shares in the Issue shall be only in dematerialized form (i.e., not in physical
certificates but be fungible and be represented by the statement issued through the electronic mode).

An Eligible QIB applying for Equity Shares to be issued pursuant to the Issue must have at least one beneficiary
account with a Depository Participant of either NSDL or CDSL prior to making the Bid. Equity Shares Allotted
to a Successful Bidder will be credited in electronic form directly to the beneficiary account (with the Depository
Participant) of the Successful Bidder, as indicated in the Application Form.
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Equity Shares in electronic form can be traded only on the stock exchanges having electronic connectivity with
NSDL and CDSL. The Stock Exchanges have electronic connectivity with NSDL and CDSL.

The trading of the Equity Shares to be issued pursuant to the Issue would be in dematerialized form only for all
QIBs in the demat segment of the respective Stock Exchanges.

Our Company and the Book Running Lead Managers shall not be responsible or liable for the delay in the credit
of Equity Shares to be issued pursuant to the Issue due to errors in the Application Form or otherwise on the part
of the Bidders.
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PLACEMENT AND LOCK-UP
Placement Agreement

The Book Running Lead Managers and our Company have entered into the Placement Agreement dated
September September 4, 2024 (“Placement Agreement”), pursuant to which the Book Running Lead Managers
have agreed, subject to certain conditions, to manage the Issue and to act as the placement agent in connection
with the proposed Issue and to use its reasonable efforts to place the Equity Shares with Eligible QIBs to subscribe
to such number of our Equity Shares as may be agreed among our Company and the Book Running Lead
Managers, pursuant to Chapter VI of the SEBI ICDR Regulations, the Companies Act read with Rule 14 of the
PAS Rules, and other applicable provisions of the Companies Act and the rules made thereunder.

The Placement Agreement contains customary representations and warranties, as well as indemnity from our
Company and the Issue is subject to the satisfaction of certain conditions and subject to the termination of the
Placement Agreement in accordance with the terms contained therein. The Equity Shares offered in the Issue have
not been and will not be registered under the U.S. Securities Act, or the securities laws of any state of the United
States and may not be offered or sold in the United States except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the U.S. Securities Act and any applicable state securities laws.
The Equity Shares offered in the Issue are being offered and sold (a) in the United States only to U.S. QIBs and
in transactions exempt from the registration requirements of the U.S. Securities Act and (b) outside the United
States in “offshore transactions”, as defined in and in reliance on Regulation S under the U.S. Securities Act and
the applicable laws of the jurisdiction where those offers and sales are made. For further information, see the
sections “Selling Restrictions” and “Transfer Restrictions and Purchaser Representations” beginning on pages
219 and 227, respectively. This Preliminary Placement Document has not been, and will not be, filed as a
prospectus with the RoC and, no Equity Shares issued pursuant to the Issue, will be offered in India or overseas
to the public or any members of the public or any other class of prospective investors, other than Eligible QIBs.

Applications shall be made to list the Equity Shares issued pursuant to the Issue and admit them to trading on the
Stock Exchanges. No assurance can be given as to the liquidity or sustainability of the trading market for such
Equity Shares, the ability of holders of the Equity Shares to sell their Equity Shares or the price at which holders
of the Equity Shares will be able to sell their Equity Shares.

Relationship with the Book Running Lead Managers

In connection with the Issue, the Book Running Lead Managers (or their respective affiliates) may, for their own
account, subscribe to the Equity Shares or enter into asset swaps, credit derivatives or other derivative transactions
relating to the Equity Shares to be issued pursuant to the Issue at the same time as the offer and subscription or
sale of the Equity Shares or in secondary market transactions. As a result of such transactions, the Book Running
Lead Managers may hold long or short positions in the Equity Shares. These transactions may comprise a
substantial portion of the Issue and no specific disclosure will be made of such positions. Affiliates of the Book
Running Lead Managers may purchase Equity Shares and be Allotted Equity Shares for proprietary purposes and
not with a view to distribute or in connection with the issuance of P-Notes. See “Offshore Derivative Instruments”
and “Representations by Investors” beginning on pages 10 and 4, respectively. Pradip Manilal Kanakia is a
common director between our Company and JM Financial Limited and accordingly, JM Financial Limited shall
be involved only in the marketing of the Issue.

From time to time, the Book Running Lead Managers and its affiliates and associates may engage in transactions
with and perform services for our Company or its affiliates in the ordinary course of business and have engaged,
or may in the future engage, in commercial banking, investment banking and other banking transactions with our
Company, its affiliates or shareholders, for which they have received compensation and may in the future receive
compensation.

Lock-up

Subject to exceptions set out below, our Company shall not for a period of 90 days from the Closing Date, without
the prior written consent of the Book Running Lead Managers, issue, offer, lend, pledge, sell, contract to sell or
issue, sell any option or contract to purchase, purchase any option or contract to sell or issue, grant any option,
right or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any equity shares, or
any securities convertible into or exercisable or exchangeable for equity share; (b) enter into any swap or other
agreement that transfers, directly or indirectly, in whole or in part, any of the economic consequences of ownership
of equity shares; or (c) publicly announce any intention to enter into any transaction described in (a) or (b) above,
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whether any such transaction described in (a) or (b) above is to be settled by delivery of equity shares, or such
other securities, in cash or otherwise. Provided however that the foregoing restriction shall not be applicable to
the (i) the issuance of the Equity Shares pursuant to the Issue; (ii) any employee stock option scheme of our
Company in force as on the date of the Placement Agreement, and (iii) any transaction required by law or an order
of a court of law or a statutory authority.

Further, subject to exceptions set out below, Aureus shall not for a period of 60 days from the Closing Date,
without the prior written consent of the Book Running Lead Managers, directly or indirectly: (a) offer, issue,
pledge, sell, encumber, contract to sell, lend, purchase any option, grant or sell any option, right, contract or
warrant to purchase, make any short sale or otherwise transfer or dispose of any lock-up shares or any other
securities of our Company substantially similar to the Equity Shares, including, but not limited to options,
warrants or other securities that are convertible into, exercisable or exchangeable for, or that represent the right
to receive lock-up shares, whether now owned or hereinafter acquired; (b) enter into any swap or other agreement
or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequences of
ownership of the lock-up shares or any securities that are convertible into, exercisable or exchangeable for lock-
up shares, whether now owned or hereinafter acquired; or (c) enter into any transaction (including a transaction
involving derivatives) having an economic effect similar to that of an issue, offer, sale or deposit of the lock-up
shares in any depository receipt facility. Provided that, the foregoing restrictions shall not apply to (i) any sale,
transfer or disposition of any of the lock-up shares by the undersigned with prior written consent of all the Book
Running Lead Managers to the extent such sale, transfer or disposition is required by applicable law; and (a) any
bona fide pledge or non-disposal undertaking of any of the lock-up shares held by the undersigned as collateral
for loans on normal commercial terms entered or to be entered into in the ordinary course of business by Aureus,
our Company or transfer of any of the lock-up shares to any third party pursuant to the invocation of any pledge
in relation to the lock-up shares.
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SELLING RESTRICTIONS

The distribution of this Preliminary Placement Document or any offering material and the offering, sale or
delivery of Equity Shares in this Issue is restricted by law in certain jurisdictions. Therefore, persons who may
come into possession of this Preliminary Placement Document or any offering material are advised to consult
with their own legal advisors as to what restrictions may be applicable to them and to observe such restriction.
This Preliminary Placement Document may not be used for the purpose of an offer or invitation in any
circumstances in which such offer or invitation is not authorized.

General

The Issue is being made only to Eligible QIBs through a QIP, in reliance upon Chapter VI of the SEBI ICDR
Regulations and the Companies Act. This Preliminary Placement Document may not be used for the purpose of
an offer or invitation in any circumstances in which such offer or invitation is not authorized. No action has been
taken or will be taken by our Company or the BRLMs that would permit a public offering of the Equity Shares to
occur in any jurisdiction, or the possession, circulation or distribution of this Preliminary Placement Document
and the Placement Document or any other material relating to our Company or the Equity Shares in any
jurisdiction where action for such purpose is required (including filing of prospectus in India with SEBI or any
other authority in connection with the Issue). Accordingly, the Equity Shares may not be offered or sold, directly
or indirectly, and none of this Preliminary Placement Document and the Placement Document, any offering
materials and any advertisements in connection with the offering of the Equity Shares may be distributed or
published in or from any country or jurisdiction except under circumstances that will result in compliance with
any applicable rules and regulations of any such country or jurisdiction. The Issue will be made in compliance
with the applicable SEBI ICDR Regulations. Each purchaser of the Equity Shares in this Issue will be deemed to
have made the representations, warranties, acknowledgments and agreements as described in this section and
under “Notice to Investors”, “Representations by Investors” and “Transfer Restrictions and Purchaser
Representations” on pages 1, 4 and 227, respectively.

Republic of India

This Preliminary Placement Document may not be distributed directly or indirectly in India or to residents of India
and any Equity Shares may not be offered or sold directly or indirectly in India to, or for the account or benefit
of, any resident of India except as permitted by applicable Indian laws and regulations, under which an offer is
strictly on a private and confidential basis and is limited to Eligible QIBs and is not an offer to the public. This
Preliminary Placement Document has not been and will not be filed as a prospectus with the RoC and will not be
circulated or distributed to the public in India or any other jurisdiction and will not constitute a public offer in
India or any other jurisdiction.

Australia
This Preliminary Placement Document:

e does not constitute a product disclosure document or a prospectus under Chapter 6D.2 of the
Corporations Act 2001 (Cth) (the “Corporations Act”);

e has not been, and will not be, lodged with the Australian Securities and Investments Commission
(“ASIC”), as a disclosure document for the purposes of the Corporations Act and does not purport to
include the information required of a disclosure document under Chapter 6D.2 of the Corporations Act;

e does not constitute or involve a recommendation to acquire, an offer or invitation for issue or sale, an
offer or invitation to arrange the issue or sale, or an issue or sale, o