THIS IS A PUBLIC ANNOUNCEMENT FOR INFORMATION PURPOSES ONLY. THIS ISNOT A PROSPECTUS ANNOUNCEMENT AND DOES NOT CONSTITUTE AN INVITATION OR OFFER TO
ACQUIRE, PURCHASE OR SUBSCRIBE TO SECURITIES. NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, DIRECTLY OR INDIRECTLY OUTSIDE INDIA.
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TOLINS TYRES LIMITED
Our Company was incorporated in the name and style of ‘Tolins Tyres Private Limited’ and a certificate of incorporation was issued on July 10, 2003 by the Registrar of Companies, Kerala. Subsequently, upon the
conversion of our Company into a public limited company, pursuant a special resolution passed by our Shareholders on January 1, 2024, the name of our Company was changed to ‘Tolins Tyres Limited” and a fresh
certificate of incorporation dated January 26, 2024 was issued by the Registrar of Companies, Ernakulam. For further details relating to the changes in the name of our Company and the registered office of our Company,
please refer, “History and Certain Corporate Matters” on page 235 of the Draft Red Herring Prospectus dated February 16, 2024 (the “Draft Red Herring Prospectus”)

Corporate Identity Number: U25119KL2003PLC016289
Registered Office: No. 1/47, M C Road, Kalady, Ernakulam, Aluva - 683 574, Kerala, India. Telephone: +91 72592 87215;
Contact Person: Umesh Muniraj; Company Secretary and Compliance Officer; Email: cs@tolins.com; Website: www.tolinstyres.com

NOTICE TO INVESTORS: ADDENDUM HE DRAFT RED HERRING PROSPECTUS (THE “ADDENDUM”)

PROMOTERS OF OUR COMPANY: DR. KALAMPARAMBIL VARKEY TOLIN AND JERIN TOLIN
INITIAL PUBLIC OFFER OF UP TO [¢] EQUITY SHARES OF FACE VALUE 35 EACH (“EQUITY SHARES”) OF TOLINS TYRES LIMITED FOR CASH AT A PRICE OF %[¢] PER EQUITY SHARE (INCLUDING A SHARE PREMIUM
OF X[e] PER EQUITY SHARE) (THE “OFFER PRICE”), AGGREGATING UP TO 2,300 MILLION COMPRISING OF A FRESH ISSUE OF UP TO [¢] EQUITY SHARES AGGREGATING TO % 2,000 MILLION (THE ‘FRESH ISSUE”)
AND AN OFFER FOR SALE UP TO [e] EQUITY SHARES AGGREGATING UP TO %300 MILLION (THE “OFFER FOR SALE”), CONSISTING OF UP TO [e¢] EQUITY SHARES AGGREGATING UP TO %150 MILLION BY DR.
KALAMPARAMBIL VARKEY TOLIN AND UP TO [e] EQUITY SHARES AGGREGATING UP TO %150 MILLION BY JERIN TOLIN (COLLECTIVELY, THE “SELLING SHAREHOLDERS” AND SUCH EQUITY SHARES, THE
“OFFERED SHARES”).

OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGER, MAY CONSIDER A FURTHER ISSUE OF EQUITY SHARES AS MAY BE PERMITTED UNDER APPLICABLE LAW TO ANY PERSON(S))
OF [¢] EQUITY SHARES FOR AN AMOUNT AGGREGATING UP TO % 250 MILLION, AT ITS DISCRETION, PRIOR TO THE FILING OF THE RED HERRING PROSPECTUS WITH THE ROC (“PRE-IPO PLACEMENT”). IF THE
PRE-IPO PLACEMENT IS UNDERTAKEN, THE FRESH ISSUE SIZE WILL BE REDUCED TO THE EXTENT OF SUCH PRE-IPO PLACEMENT, SUBJECT TO THE OFFER COMPLYING WITH RULE 19(2)(B) OF THE SECURITIES
CONTRACTS (REGULATION) RULES, 1957, AS AMENDED (“SCRR”).

THE PRICE BAND AND THE MINIMUM BID LOT SHALL BE DECIDED BY OUR COMPANY AND EACH OF THE SELLING SHAREHOLDERS, IN CONSULTATION WITH THE BRLM AND WILL BE ADVERTISED IN ALL
EDITIONS OF [e], AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF [e], A HINDI NATIONAL DAILY NEWSPAPER AND THE [¢] EDITION OF [e¢], A MALAYALAM DAILY NEWSPAPER (MALAYALAM
BEING THE REGIONAL LANGUAGE OF KERALA, WHERE OUR REGISTERED OFFICE IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE
AND SHALL BE MADE AVAILABLE TO THE STOCK EXCHANGES FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

Potential bidders may note the following:

This Addendum is in reference to the Draft Red Herring Prospectus filed with SEBI and the Stock Exchanges in relation to the Offer. In this regard, potential Bidders may note that Coromandel Leathers Private Limited’s
(“Coromandel”) name is appearing as wilful defaulter in relation to credit facility availed from the Indian Bank. Jose Thomas, a member of our Promoter Group, was one of the directors in Coromandel when Coromandel
was categorized as a wilful defaulter and consequently his name appears in the list of wilful defaulters issued by CIBIL. However, he was not categorized as a wilful defaulter in his personal capacity and presently is not
associated with Coromandel. Further, Coromandel was liquidated and the current status of Coromandel as per the MCA website is “dissolved”. Since Jose Thomas, is neither a promoter nor a director of our Company,
his name, or the company in which he was earlier associated with in the capacity of a director, appearing as a wilful defaulter, does not affect our Company or our eligibility as an Issuer to undertake this Offer.
Additionally, our Company has never been associated with Coromandel. However, to ensure complete transparency, we are disclosing the details.

Potential Bidders may note that in order to assist the Bidders to get a complete understanding of the updated information, the relevant portions of the sections titled “Offer Document Summary ™, “Risk Factors”, “Capital
Structure” and “Our Promoters and Promoter Group” have been updated and included in this Addendum. All other updates to the Draft Red Herring Prospectus in this regard will be carried out in the Red Herring
Prospectus and the Prospectus.

The changes in this Addendum are to be read in conjunction with the Draft Red Herring Prospectus and accordingly, the corresponding references in the Draft Red Herring Prospectus stand updated pursuant to this
Addendum. The information in this Addendum supplements and updates the information in the Draft Red Herring Prospectus, as applicable. However, this Addendum does not reflect all the changes that have occurred
between the date of filing of the Draft Red Herring Prospectus and the date hereof, and accordingly does not include all the changes and/or updates that will be included in the Red Herring Prospectus and the Prospectus.
Please note that all other details / information included in the Draft Red Herring Prospectus will be suitably updated, including to the extent stated in this Addendum, along with other factual updates, as may be applicable,
in the Red Herring Prospectus and the Prospectus, as and when filed with the RoC, SEBI and the Stock Exchanges. Investors should not rely on the Draft Red Herring Prospectus or this Addendum for any investment
decision, and should read the Red Herring Prospectus, as and when it is filed with the RoC, SEBI and the Stock Exchanges before making an investment decision with respect to the Offer.

The Equity Shares offered in the Offer have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) or any other applicable law of the United States
and, unless so registered, may not be offered or sold within the United States absent registration under the U.S. Securities Act, except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act (as defined in Regulation S under the U.S. Securities Act (“Regulation S”)) and applicable state securities laws in the United States. Accordingly, the Equity Shares are being
offered and sold (a) in the United States only to persons reasonably believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to in the Draft Red Herring Prospectus
as “U.S. QIBs”; for the avoidance of doubt, the term U.S. QIBs does not refer to a category of institutional investor defined under applicable Indian regulations and referred to in the Draft Red Herring Prospectus as
“QIBs”) pursuant to Section 4(a) of the U.S. Securities Act and (b) outside the United States in offshore transactions in compliance with Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdiction where those offers and sales are made.

This addendum which has been filed with SEBI and the Stock Exchanges shall be made available to the public for comments, if any, for a period of at least 21 days, from the date of such filing with SEBI and will be
available on their website www.sebi.gov.in, the websites of the Stock Exchanges i.e., www.nseindia.com, www.bseindia.com, the website of the Company i.e. www.tolinstyres.com, and the website of the BRLM, i.e.,
Saffron Capital Advisors Private Limited at www.saffronadvisor.com. All capitalized terms used in this Addendum shall, unless the context otherwise requires, have the meaning ascribed to them in the Draft Red Herring
Prospectus.

For Tolins Tyres Limited

Place: Ernakulam, Kerala On behalf of the Board of Directors
Date: April 05, 2024 Sd/-

Umesh Muniraj

Company Secretary and Compliance Officer

BOOK RUNNING LEAD MANAGER REGISTRAR TO THE OFFER

SAFFRON

g ideas

i CAMEO
SAFFRON CAPITAL ADVISORS PRIVATE LIMITED CAMEO CORPORATE SERVICES LIMITED
605, Center Point, 6th floor, J. B. Nagar, Andheri Kurla Road, Subramanian Building No. 01,
Andheri (East), Mumbai - 400 059, Club House Road,
Maharashtra, India Chennai - 600 002, India.
Telephone: +91 22 4973 0394 Telephone: 044 4002 0700
Email: ipos@saffronadvisor.com Email: priya@cameoindia.com
Investor Grievance Id: investorgrievance@saffronadvisor.com Investor Grievance E-mail: tolins@cameoindia.com
Website: www.saffronadvisor.com Website: www.cameoindia.com
Contact Person: Gaurav Khandelwal/ Vipin Gupta Contact Person: K. Sreepriya
SEBI Registration No: INM000011211 SEBI Registration Number: INR000003753
Validity: Permanent Validity: Permanent
ANCHOR INVESTOR BID/OFFER PERIOD [o]™
BID/OFFER OPENS ON [o]@
BID/OFFER CLOSES ON [0]P®

(1) Our Company and each of the Selling Shareholders, in consultation with the Book Running Lead Manager, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investors shall Bid on the
Anchor Investor Bidding Date, i.e., one Working Day prior to the Bid/Offer Opening Date.

(2) Our Company and each of the Selling Shareholders, in consultation with the Book Running Lead Manager, may consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
ICDR Regulations.

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


http://www.tolinstyres.com/
http://www.nseindia.com/
mailto:ipos@saffronadvisor.com
mailto:investorgrievance@saffronadvisor.com
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SECTION I - GENERAL

OFFER DOCUMENT SUMMARY

Aggregate pre-Offer and post-Offer shareholding of our Promoters, Promoter Group and Selling

Shareholders

The aggregate pre-Offer and post-Offer shareholding of our Promoters, Selling Shareholders and Promoter
Group as a percentage of the pre-Offer paid-up equity share capital of our Company is set out below:

Sr.  Name of the Shareholders
No.

Pre-Offer

Post-Offer”

Number of

% of the pre-

Number

of

% of the post-

Equity Shares Offer paidup Equity Shares Offer paid up
of face value of Equity Share of face value of Equity  Share
%5 each capital X5 each capital

Promoters Selling Shareholders

1. Dr. Kalamparambil Varkey 13,491,834 44.01 [e] [e]
Tolin
2. Jerin Tolin 12,049,363 39.30 [e] [o]
Total (A) 25,541,197 83.31 [o] [o]
Promoter Group

3. Jose Thomas™ 2,597,752 8.47 [e] [o]
4. Annie Varkey 70,000 0.23 [e] [o]
5. Cyrus Tolin 70,000 0.23 [e] [e]
6. Chris Tolin 70,000 0.23 [e] [e]
7. Toja Rani 51,950 0.17 [e] [e]
Total (B) 2,859,702 9.33 [o] [o]
Total (A +B) 28,400,899 92.64 [e] [o]

*Subject to completion of the Offer and finalization of the Allotment
** Jose Thomas was associated as a director in Coromandel Leathers Private Limited which was categorized as a wilful defaulter. However, the current status
of Coromandel Leathers Private Limited as per the MCA website is “dissolved”. For further details, please see “Risk Factors — Jose Thomas, one of our Promoter
Group members, was associated, in the capacity of a director, with Coromandel Leathers Private Limited whose name is appearing as a wilful defaulter” on

page [o].

For further details, please see “Capital Structure” beginning on page 102.



SECTION Il - RISK FACTORS

Jose Thomas, one of our Promoter Group members, was associated, in the capacity of a director, with
Coromandel Leathers Private Limited whose name is appearing as a wilful defaulter.

The name of Coromandel Leathers Private Limited (“Coromandel”) appears in the wilful defaulter list issued
by CIBIL in relation to the facilities availed by it from the Indian Bank. Jose Thomas, a member of our Promoter
Group, was one of the directors in Coromandel when Coromandel was categorized as a wilful defaulter and
consequently his name appears in the list of wilful defaulters issued by CIBIL. However, he was not categorized
as a wilful defaulter in his personal capacity and presently is not associated with Coromandel. Further,
Coromandel was liquidated and the current status of Coromandel as per the MCA website is “dissolved”. Since
Jose Thomas, is neither a promoter nor a director of our Company, his name, or the company in which he was
earlier associated with in the capacity of a director, appearing as a wilful defaulter, does not affect our Company
or its eligibility as an Issuer to undertake this Offer in terms of the SEBI ICDR Regulations. Additionally, our
Company has never been associated with Coromandel.

Except, for the transaction of acquisition of equity shares of Tolins Tyres LLC by our Company from Mr. Jose
Thomas, there have been no other related party transaction between the Company and Mr. Jose Thomas, during
financial year ended March 31, 2023, March 31, 2022 and March 31, 2021 and six-month period ended
September 30, 2023. Further, Mr. Jose Thomas is not associated with our Company in any capacity except by
virtue of being the father of our Promoter, Jerin Tolin.



SECTION III - INTRODUCTION

CAPITAL STRUCTURE

11. The details of the shareholding of the Promoters, Selling Shareholders and the members of the Promoter
Group as on date of this Draft Red Herring Prospectus are set forth below:

Sr.  Name of the Shareholders Pre-Offer Post-Offer
No. Number of % of total Number % of total
Equity  shareholding of Equity  shareholding
Shares of Shares
face value of
%5 each
Promoter Selling Shareholders
1. Dr. Kalamparambil Varkey Tolin 13,491,834 44.01 [e] [e]
2. Jerin Tolin 12,049,363 39.30 [e] [e]
Total (A) 25,541,197 83.31 [e] [e]
Promoter Group
3. Jose Thomas” 2,597,752 8.47 [e] [o]
4. Annie Varkey 70,000 0.23 [e] [o]
5. Cyrus Tolin 70,000 0.23 [e] [o]
6. Chris Tolin 70,000 0.23 [o] [e]
7. Toja Rani 51,950 0.17 [e] [o]
Total (B) 2,859,702 9.33 [e] [e]
Total (A +B) 28,400,899 92.64 [e] [o]

* Jose Thomas was associated as a director in Coromandel Leathers Private Limited which was categorized as a wilful defaulter. However, the current status of
Coromandel Leathers Private Limited as per the MCA website is “dissolved”. For further details, please see “Risk Factors — Jose Thomas, one of our Promoter
Group members, was associated, in the capacity of a director, with Coromandel Leathers Private Limited whose name is appearing as a wilful defaulter” on
page [®].

12. Except as stated below, the Promoters, Promoter Group, Directors of our Company and their relatives have
not undertaken purchase or sale transactions in the Equity Shares of our Company, during a period of six months
preceding the date on which this Draft Red Herring Prospectus is filed with SEBI.

Sr.No. Name of the Designation Number of Number of
Shareholders Equity Shares Equity Shares
Purchased Sold
1. Dr. Kalamparambil Promoter and Managing 811,880 384,746
Varkey Tolin Director
2. Jerin Tolin Promoter and Non-Executive 380,563 0
Non Independent Director
3. Jose Thomas™ Member of the Promoter 2,597,752 0
Group
4. Toja Rani Member of the Promoter 16,950 0
Group
Total 3,807,145 384,746

* Jose Thomas was associated as a director in Coromandel Leathers Private Limited which was categorized as a wilful defaulter. However, the current status of
Coromandel Leathers Private Limited as per the MCA website is “dissolved”. For further details, please see “Risk Factors — Jose Thomas, one of our Promoter
Group members, was associated, in the capacity of a director, with Coromandel Leathers Private Limited whose name is appearing as a wilful defaulter” on

page [®].



SECTION IV - ABOUT OUR COMPANY

OUR PROMOTERS AND PROMOTER GROUP
Other Confirmations

None of our Promoters have been declared as wilful defaulters or fraudulent borrowers by the RBI or any other
governmental authority and there are no violations of securities laws committed by them in the past or are
currently pending against them.

Our Promoters have not been declared as a Fugitive Economic Offender under Section 12 of the Fugitive
Economic Offenders Act, 2018.

None of our Promoters or members of Promoter Group have been debarred or prohibited from accessing or
operating in capital markets under any order or direction passed by SEBI or any other regulatory or governmental
authority.

Our Promoters and members of the Promoter Group are not and have never been promoters, directors or person
in control of any other company, which is debarred or prohibited from accessing or operating in capital markets
under any order or direction passed by SEBI or any other regulatory or governmental authority.

There is no litigation or legal action pending or taken by any ministry, department of the Government or statutory
authority against our Promoters except as stated in section titled “Outstanding Litigation and Material
Developments” on page 327.

None of our Promoters or members of Promoter Group’s names appear in the list of directors of struck off
companies by RoC.

OUR PROMOTER GROUP

In addition to our Promoters, the following individuals and entities form part of our Promoter Group as on the
date of this Draft Red Herring Prospectus, in terms of Regulation 2(1) (pp) of the SEBI (ICDR) Regulations:

Natural persons forming part of the Promoter Group:

The natural persons who are part of our Promoter Group (being the immediate relatives of our Promoters) are as
follows:

Name of the Promoter Name of the Relative Relationship with the
Promoter

Annie Varkey Mother
Jerin Tolin Spouse
Toja Rani Sister
Toshma Biju Varghese Sister
Chris Tolin Son

Dr. Kalamparambil Varkey Tolin Cyrus Tolin Son
Jessamma Jose Spouse's Mother
Jose Thomas” Spouse's Father
Jerly Lijo Spouse’s Sister
Jenet Renjith Spouse’s Sister
Jose Thomas” Father
Jessamma Jose Mother
Dr. Kalamparambil Varkey Tolin Spouse

Jerin Tolin Jerly Lijo Sister
Jenet Renjith Sister
Chris Tolin Son
Cyrus Tolin Son
Annie Varkey Spouse's Mother
Toja Rani Spouse’s Sister
Toshma Biju Varghese Spouse’s Sister

* Jose Thomas was associated as a director in Coromandel Leathers Private Limited which was categorized as a wilful defaulter. However, the current status of
Coromandel Leathers Private Limited as per the MCA website is “dissolved”. For further details, please see “Risk Factors — Jose Thomas, one of our Promoter
Group members, was associated, in the capacity of a director, with Coromandel Leathers Private Limited whose name is appearing as a wilful defaulter” on
page [e].



SECTION IX - OTHER INFORMTION

DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY DIRECTOR OF OUR COMPANY

Kalamparambil Varkey Tolin
Chairman & Managing Director

Place: Ernakulam, Kerala
Date: April 05, 2024



DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY DIRECTOR OF OUR COMPANY

Sankarakrishnan Ramalingam,
Whole-time Director

Place: Ernakulam, Kerala
Date: April 05, 2024



DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY DIRECTOR OF OUR COMPANY

Jerin Tolin
Non-Executive & Non-Independent Director

Place: Ernakulam, Kerala
Date: April 05, 2024



DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY DIRECTOR OF OUR COMPANY

Joseph P M
Independent Director

Place: Ernakulam, Kerala
Date: April 05, 2024



DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY DIRECTOR OF OUR COMPANY

Sankar Parameswara Panicker
Independent Director

Place: Ernakulam, Kerala
Date: April 05, 2024



DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY DIRECTOR OF OUR COMPANY

Cris Anna Sojan
Independent Director

Place: Ernakulam, Kerala
Date: April 05, 2024
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DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY CHIEF FINANCIAL OFFICER OF OUR COMPANY

Ravi Sharma
Chief Financial Officer

Place: Ernakulam, Kerala
Date: April 05, 2024
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DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY PROMOTER SELLING SHAREHOLDER OF OUR COMPANY

Dr. Kalamparambil Varkey Tolin
Promoter Selling Shareholder

Place: Ernakulam, Kerala
Date: April 05, 2024
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DECLARATION

| hereby certify and declare that all relevant provisions of the Companies Act, the rules, regulations and
guidelines issued by the Government of India, or the regulations, rules or guidelines issued by SEBI, established
under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement made in this
Addendum to the Draft Red Herring Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, and the SEBI
Act or the rules, regulations and guidelines issued thereunder, as the case may be. | further certify that all the
statements, disclosures, confirmations and undertakings in this Addendum to the Draft Red Herring Prospectus
are true and correct.

SIGNED BY PROMOTER SELLING SHAREHOLDER OF OUR COMPANY

Jerin Tolin
Promoter Selling Shareholder

Place: Ernakulam, Kerala
Date: April 05, 2024
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" DRAFT RED HERRING PROSPECTUS
E _E'! Dated: February 16, 2024
Please read Section 32 of the Companies Act, 2013

(This Draft Red Herring Prospectus will be updated upon filing with the RoC)

100% Book Built Offer

(Please scan the QR
Code to view the DRHP)

’”‘ TOLINS
TYRE

TOLINS TYRES LIMITED
Corporate Identity Number: U25119KL2003PLC016289
REGISTERED OFFICE CO CT PERSON TELEPHONE AND EMAIL WEBSITE
No. 1/47, M C Road, Kalady, Ernakulam, Aluva - Umesh Muniraj, Telephone: +91 72592 87215 www.tolinstyres.com
683 574, Kerala, India. Company Secretary and Compliance Officer Email: cs@tolins.com

OUR PROMOTERS: DR. KALAMPARAMBIL VARKEY TOLIN AND JERIN TOLIN
DETAILS OF THE OFFER TO THE PUBLIC
FRESH ISSUE SIZE SIZE OF THE OFFER FOR TOTAL OFFER ELIGIBLITY AND RESERVATIONS
SALE SIZE

Fresh Issue and  Fresh Issue of up to [®] Equity Up to [e] Equity Shares Up to [e] Equity The Offer is being made pursuant to Regulation 6(2) of the Securities and
Offer for Sale Shares aggregating up to  aggregating up to ¥300 million Shares aggregating Exchange Board of India (Issue of Capital and Disclosure Requirements)
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SECTION 1 - GENERAL

DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Draft Red Herring Prospectus but not defined herein shall have, to the
extent applicable, the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies
Act, the SCRA, the Depositories Act and the rules and regulations made thereunder. Further, Offer related terms
used but not defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under
the General Information Document.

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Key Regulations and Policies”,
“Statement of Special Tax Benefits ”, “Financial Information”, “Basis for Offer Price”, “Outstanding Litigation
and Material Developments” and “Description of Equity Shares and Terms of the Articles of Association”
beginning on pages 159, 229, 151, 276, 138, 327 and 386, respectively, shall have the meaning ascribed to them
in the relevant section.

General Terms

Term Description

Our  Company/  the Tolins Tyres Limited, a public limited company incorporated under the Companies
Company/ Issuer/ “Issuer  Act, 1956 and having its Registered Office located at No. 1/47, M C Road, Kalady,
Company” Ernakulam, Aluva - 683 574, Kerala, India

We/ us/ our Unless the context otherwise indicates or implies, refers to our Company and our

Subsidiaries, together

Company and Selling Shareholders related terms

Term

AoA  /Articles of
Association or Articles
Audit Committee

Description
The articles of association of our Company, as amended

The audit committee of our Board, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the SEBI Listing Regulations, and as
described in “Our Management — Committees of our Board” on page 250

Auditor/ Statutory The statutory auditor of our Company, being Krishnan Retna & Associates,
Auditor Chartered Accountants

Board/ Board of Board of directors of our Company, as described in “Our Management”, beginning
Directors on page 241

Chairman The chairman of our Company, being, Dr. Kalamparambil Varkey Tolin

Chief Financial Chief financial officer of our Company, being, Ravi Sharma

Officer/CFO

Company Secretary and Company Secretary and Compliance Officer of our Company, being, Umesh

Compliance Officer

Muniraj

Committee(s)

Duly constituted committee(s) of our Board

CSR Committee/
Corporate Social
Responsibility
Committee

Corporate social responsibility committee of our Board, constituted in accordance
with the Section 135 and other applicable provisions of the Companies Act, 2013,
and as described in “Our Management — Committees of our Board” on page 250.

Director(s)

Directors of our Board as described in “Our Management”, beginning on page 241.




Term

Description

Executive Director(s)

Executive Directors of our Board, as described in “Our Management”, beginning on
page 241

Equity Shares

The equity shares of our Company of face value of %5 each

Equity  Shareholder/
Shareholders (s)

The holders of the Equity Shares from time to time

Group Companies

The group companies of our Company in accordance with SEBI ICDR Regulations,
as described in “Our Group Companies” on page 271

Independent Directors

Independent directors on our Board, and who are eligible to be appointed as
independent directors under the provisions of the Companies Act and the SEBI
Listing Regulations. For details of the Independent Directors, please see “Our
Management” on page 241

IPO Committee

IPO committee of the Board of Directors, as described in “Our Management” on
page 241

Key Managerial
Personnel/ KMP

Key managerial personnel of our Company in accordance with Regulation 2(1)(bb)
of the SEBI ICDR Regulations and Section 2(51) of the Companies Act, 2013 as
applicable and as further disclosed in “Our Management” on page 241

Managing Director

The managing director of our Company, being, Dr. Kalamparambil Varkey Tolin

Materiality Policy

The policy adopted by our Board in its meeting held on January 31, 2024, for
identification of material: (a) outstanding litigation proceedings; (b) creditors; and
(c) group companies, pursuant to the requirements of the SEBI ICDR Regulations
and for the purposes of disclosure in this Draft Red Herring Prospectus, the Red
Herring Prospectus and Prospectus

Manufacturing Units

Collectively the TTL Facility, TRPL Facility and TTLL Facility

MoA/ Memorandum of
Association

The memorandum of association of our Company, as amended from time to time

Nomination and Nomination and remuneration committee of our Board, constituted in accordance

Remuneration with the applicable provisions of the Companies Act, 2013 and the SEBI Listing

Committee Regulations, and as described in “Our Management — Committees of our Board” on
page 250

Non-Executive Non-executive directors on our Board, as described in “Our Management”

Director(s) beginning on page 241

Non-Independent Non-independent director(s) on our Board, described in “Our Management”

Director(s) beginning on page 241

Promoter(s) The Promoters of our Company, being Dr. Kalamparambil Varkey Tolin and Jerin
Tolin. For further details, please see “Our Promoters and Promoter Group” on page
265

Promoter Group Such individuals and entities which constituting the promoter group of our
Company, pursuant to Regulation 2(1)(pp) of the SEBI ICDR Regulations and as
disclosed in “Our Promoters and Promoter Group” on page 265

Promoter Selling The Promoters of our Company, Dr. Kalamparambil Varkey Tolin and Jerin Tolin,

Shareholders/  Selling offering certain portion of their Equity Shares for sale in the Offer

Shareholders

Registered Office The registered office of our Company, located at No. 1/47, M C Road, Kalady,
Ernakulam, Aluva - 683 574, Kerala, India.

Registrar of The Registrar of Companies, Ernakulam

Companies/ RoC/ ROC

Restated Standalone Financial Statements and Restated Consolidated Financial
Statements, together, referred to as the Restated Financial Information

Unless otherwise indicated or the context requires, the financial information for six
months period ended September 30, 2023 will refer to information on consolidated
basis of the Company and its Subsidiaries and financial information disclosed for
the Fiscals 2023, 2022 and 2021 will refer to information of the Company on a
standalone basis as included in the Restated Financial Statements.

Restated Ind AS
Summary Financial
Information/ Restated
Financial Information/
Restated Financial
Statements

Restated Standalone
Ind AS  Summary
Financial Information

The Restated Standalone Ind AS Summary Financial Information of our Company
comprises of Restated Standalone Ind AS Summary Statement of Assets and
Liabilities for the financial years ended March 31, 2023, March 31, 2022 and March
31, 2021 and the Restated Standalone Ind AS Summary Statement of Profit and Loss




Term

Description

/Restated  Standalone
Financial Statements

(including other comprehensive income) for the financial years ended March 31,
2023, March 31, 2022 and March 31, 2021, the Restated Standalone Summary
Statement of Changes in Equity, the Restated Summary Cash Flow Statement for
the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021 of
our Company, the summary statement of significant accounting policies, and other
explanatory information thereon, has been derived from the Audited Special Purpose
Standalone Ind AS Summary Financial Statements as at and for the years ended
March 31, 2023, 2022 and 2021 prepared in accordance with Section 133 of the Act
read with Companies (Indian Accounting Standards) Rules 2015, as amended, and
other accounting principles generally accepted in India, which have been approved
by the Board of Directors at their meeting held on January 31, 2024. The Audited
Special Purpose Standalone Ind AS Summary Financial Statements as at and for the
years ended March 31, 2023, 2022 and 2021 were audited by Krishnan Retna &
Associates, Chartered Accountants

Restated Consolidated
Ind  AS  Summary
Financial Information /
Restated Consolidated
Financial Statements

The Restated Consolidated Ind AS Summary Financial Information of our Company
comprises of Restated Consolidated Ind AS Summary Statement of Assets and
Liabilities as at September 30, 2023 and the Restated Consolidated Summary
Statement of Profit and Loss (including other comprehensive income) for the six
months period ended September 30, 2023, the Restated Consolidated Summary
Statement of Changes in Equity, the Restated Summary Cash Flow Statement for
the six months period ended September 30, 2023 of our Company and Subsidiaries,
the summary statement of significant accounting policies, and other explanatory
information thereon, has been derived from the Audited Special Purpose Interim
Consolidated Ind AS Summary Financial Statements of the Group for the six months
period ended September 30, 2023, prepared in accordance with recognition and
measurement principles under Indian Accounting Standards (Ind AS) 34 “Interim
Financial Reporting”, specified under Section 133 of the Act and other accounting
principles generally accepted in India which have been approved by the Board of
Directors at their meeting held on January 31, 2024. The Audited Special Purpose
Interim Consolidated Ind AS Summary Financial Statements as at and for the six
months period ended September 30, 2023 were audited by Krishnan Retna &
Associates, Chartered Accountants

Senior  Management
Personnel/ SMP

Senior Management Personnel of our Company in accordance with Regulation 2(1)
(bbbb) of the SEBI ICDR Regulations and as further disclosed in “Our
Management” on page 241

Shareholder(s)/ Equity
Shareholder(s)

Shareholder(s) of our Company from time to time

Stakeholders
Relationship
Committee

Stakeholders’ relationship committee of our Board, constituted in accordance with
the applicable provisions of the Companies Act, 2013 and the SEBI Listing
Regulations, and as described in “Our Management — Committees of our Board” on
page 250

Subsidiaries/  Wholly-
owned Subsidiaries /
WoS

As on the date of this Draft Red Herring Prospectus, the subsidiaries of our
Company, namely, Tolin Rubbers Private Limited (Indian subsidiary) and Tolins
Tyres LLC (One Person) (foreign subsidiary), described in “History and Certain
Corporate Matter — Subsidiaries of our Company” on page 239

TRPL Tolin Rubbers Private Limited

TTLLC Tolins Tyres LLC (One Person)
Post the share purchase agreement dated September 21, 2023 executed between Jose Thomas and our
Company for acquisition of Tolins Tyres LLC, Tolins Tyres LLC was converted into Tolins Tyres LLC
(One Person)

TTL Tolins Tyres Limited

TRPL Facility Manufacturing Facility of our Indian subsidiary, Tolin Rubbers Private Limited

located at 1/40 Mattoor Village, Aluva Taluk, Kerala — 683 574, India

TTLLC Facility

Manufacturing Facility of our foreign subsidiary, Tolins Tyres LLC (One Person)
located at PL214B, Al Hamra Industrial Zone — NFZ RAK, United Arab Emirates

TTL Facility

Manufacturing Facility of our Company located at 1/41, M.C. Road, Mattoor,
Kalady — 683 574, Ernakulam, Kerala, India




Offer Related Terms

Term

Description

Abridged Prospectus

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

Acknowledgement Slip

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

Allot/
Allotted

Allotment/

Unless the context otherwise requires, allotment of Equity Shares pursuant to the
Fresh Issue and transfer of Offered Shares pursuant to the Offer for Sale, in each
case to the successful Bidders

Allotment Advice

A note or advice or intimation of Allotment sent to all the Bidders who have bid
in the Offer after approval of the Basis of Allotment by the Designated Stock
Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the
Red Herring Prospectus and who has bid for an amount of at least 100 million

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

Anchor Investor
Allocation Price
Anchor Investor

Application Form

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

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

Anchor Investor Bid/
Offer Period/ Bidding
Date
Anchor Investor Offer
Price

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

The Anchor Investor Offer Price will be decided by our Company and each of the
Selling Shareholders in consultation BRLM

Anchor Investor Pay-In
Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and each
of the Selling Shareholders, in consultation with the BRLM to Anchor Investors
on a discretionary basis in accordance with the SEBI ICDR Regulations, out of
which one-third shall be reserved for domestic Mutual Funds only, subject to valid
Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price in accordance with the SEBI ICDR Regulations

Application Supported by
Blocked Amount/ ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a
Bid and authorize an SCSB to block the Bid Amount in the relevant ASBA
Account and will include applications made by UPI Bidders using the UPI
mechanism, where the Bid Amount will be blocked upon acceptance of UPI
Mandate Request by UPI Bidders using the UPI mechanism

ASBA Account

A bank account maintained with an SCSB by an ASBA Bidder, as specified in the
ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned
in the relevant ASBA Form and includes the account of a UPI Bidder which is
blocked upon acceptance of a UPI Mandate Request made by the UPI Bidder
bidding through the UPI mechanism

ASBA Bid

A bid made by an ASBA bidder

ASBA Bidders

All Bidders except Anchor Investors




Term

Description

ASBA Form

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

Banker(s) to the Offer

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Sponsor Bank and
Public Offer Account Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the
Offer, as described in “Offer Procedure” beginning on page 360.

Bid(s)

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Bid/ Offer Period by an
Anchor Investor pursuant to submission of the Anchor Investor Application Form,
to subscribe to or purchase the Equity Shares at a price within the Price Band,
including all revisions and modifications thereto as permitted under the SEBI
ICDR Regulations and in terms of the Red Herring Prospectus and the Bid cum
Application Form

The term “Bidding” shall be construed accordingly

Bidder or Applicant

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

Bid Amount

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

Bidding Centers

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

Bid cum Application
Form

The Anchor Investor Application Form or the ASBA Form, as the context may
require

Bid Lot

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

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, which shall be
published in all editions of [e], a widely circulated English national daily
newspaper, all editions of @], a widely circulated Hindi national daily newspaper
and all editions of [e], a widely circulated Malayalam newspaper, Malayalam
being the regional language of Kerala, where our Registered Office is located, each
with wide circulation.

In case of any revisions, the extended Bid/ Offer Closing Date will be widely
disseminated by notification to the Stock Exchanges, by issuing a public notice,
and also by indicating the change on the website of the Book Running Lead
Manager and at the terminals of the other members of the Syndicate and by
intimation to the Designated Intermediaries and the Sponsor Bank, as required
under the SEBI ICDR Regulations

Our Company and each of the Selling Shareholders, in consultation with the Book
Running Lead Manager may, consider closing the Bid/Offer Period for QIBs one
Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
ICDR Regulations. In case of any revision, the extended Bid/Offer Closing Date
shall also be notified on the website of the Book Running Lead Manager and at the
terminals of the Syndicate Members and communicated to the Designated
Intermediaries and the Sponsor Bank, which shall also be notified in an
advertisement in the same newspapers in which the Bid/Offer Opening Date was
published, as required under the SEBI ICDR Regulations.

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids for the Offer, being
[e], which shall be published in all editions of [e], an widely circulated English




Term

Description

national daily newspaper, all editions of [e], a widely circulated Hindi national
daily newspaper and all edition of [e], a widely circulated [®] daily newspaper,
Malayalam being the regional language of Kerala, where our Registered Office is
located, each with wide circulation. In case of any revision, the extended Bid/ Offer
Opening Date shall be widely disseminated by notification to the Stock Exchanges,
by issuing a public notice, and will also be notified on the websites of the BRLM
and at the terminals of the Syndicate Members, and by intimation to the Designated
Intermediaries and the Sponsor Bank(s) and shall also be notified in an
advertisement in the same newspapers in which the Bid/ Offer Opening Date was
published, as required under the SEBI ICDR Regulations

Bid/ Offer Period

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

Our Company and each of the Selling Shareholders, in consultation with the Book
Running Lead Manager may, consider closing the Bid/Offer Period for the QIB
Category one Working Day prior to the Bid/Offer Closing Date in accordance with
the SEBI ICDR Regulations. The Bid/Offer Period will comprise Working Days
only.

In cases of force majeure, banking strike or similar circumstances, our Company
may, for reasons to be recorded in writing, extend the Bid/Offer Period for a
minimum of three Working Days, subject to the Bid/Offer Period not exceeding
10 Working Days.

Book Building Process

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

Book Running Lead

Manager/ BRLM

The book running lead manager to the Offer, being Saffron Capital Advisors
Private Limited

Broker Centers

Broker centers of the Registered Brokers as notified by the Stock Exchanges where
ASBA Bidders can submit the ASBA Forms, provided that RIBs may only submit
ASBA Forms at such broker centers if they are Bidding using theUPI Mechanism.
The details of such broker centers, along with the names and contact details of the
Registered Brokers, are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

CAN/Confirmation of
Allocation Note

Notice or advice or intimation of allocation of the Equity Shares sent to Anchor
Investors, who have been allocated the Equity Shares, on/after the Anchor Investor
Bid/ Offer Period/ Bidding Date

Cap Price

The higher end of the Price Band, i.e. X [®] per Equity Share, subject to any
revision, above which the Offer Price and the Anchor Investor Offer Price will not
be finalised and above which no Bids will be accepted, including any revisions
thereof. The Cap Price shall be at least 105% of the Floor Price and less than or
equal to 120% of the Floor Price

Cash Escrow and
Sponsor Bank Agreement

Agreement to be entered into and amongst our Company, each of the Selling
Shareholders, the Registrar to the Offer, the Book Running Lead Manager, the
Syndicate Members, the Escrow Collection Bank(s), Public Offer Bank(s),
Sponsor Bank and Refund Bank(s) in accordance with UPI Circulars, for inter alia,
the appointment of the Sponsor Bank in accordance, for the collection of the Bid
Amounts from Anchor Investors, transfer of funds to the Public Offer Account(s)
and where applicable, refunds of the amounts collected from Bidders, on the terms
and conditions thereof

Client ID

Client identification number maintained with one of the Depositories in relation to
the Bidder’s beneficiary account

Collecting  Depository
Participant/ CDP

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Bids at the Designated CDP Locations in
terms of the circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI, as per the list available on the websites of the Stock




Term

Description

Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to
time and the UPI Circulars

Collecting Registrar and
Share Transfer Agents/

Registrar and share transfer agents registered with SEBI and eligible to procure
Bids at the Designated RTA Locations in terms of, among others, circular no.

CRTAs CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI and
available on the websites of the Stock Exchanges at www.nseindia.com and
www.hseindia.com

CRISIL Credit Rating Information Services of India Limited

CRISIL MI&A CRISIL Market Intelligence & Analytics, a division of CRISIL

Company Commissioned
CRISIL Report / CRISIL

Report

The report titled “The tyre and treads industry in India” dated January 2024
prepared by CRISIL MI&A, which has been commissioned by and paid for by our
Company pursuant to an engagement letter with CRISIL dated September 28,
2023, exclusively for the purposes of the Offer. The CRISIL Report is available
on the website of our Company at www.tolinstyres.com

Cut-off Price

The Offer Price, as finalised by our Company and each of the Selling Shareholders,
in consultation with the BRLM which shall be any price within the Price Band.

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

Demographic Details

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

Designated
Locations

CDP

Such locations of the CDPs where Bidders (other than Anchor Investors) can
submit the ASBA Forms. The details of such Designated CDP Locations, along
with names and contact details of the Collecting Depository Participants eligible
to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com) as updated from time to
time

Designated Date

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

Designated
Intermediary(ies)

In relation to ASBA Forms submitted by RIBs, NIBs Bidding with an application
size of up to ¥ 500,000 (not using the UPI Mechanism) authorizing an SCSB to
block the Bid Amount in the ASBA Account, Designated Intermediaries shall
mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will
be blocked upon acceptance of UPI Mandate Request by such UPI Bidders using
the UPI Mechanism, Designated Intermediaries shall mean Syndicate, sub-
Syndicate/ agents, Registered Brokers, CDPs, SCSBs and RTASs.

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and
NIBs with an application size of more than % 500,000 (not using the UPI
Mechanism), Designated Intermediaries shall mean SCSBs, Syndicate, sub-
Syndicate/agents, Registered Brokers, CDPs and CRTAS

Designated
Locations

RTA

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

Designated
Branches

SCSB

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

Description

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and
updated from time to time, and at such other websites as may be prescribed by
SEBI from time to time

Designated
Exchange

Stock

(o]

Draft Red

Herring

Prospectus/ DRHP

This draft red herring prospectus dated February 16, 2024 issued in accordance
with the SEBI ICDR Regulations, which does not contain complete particulars of
the Offer, including the price at which the Equity Shares will be Allotted and the
size of the Offer and including any addenda or corrigenda thereto

Eligible FPI(s)

FPIs that are eligible to participate in the Offer from such jurisdictions outside
India where it is not unlawful to make an offer/ invitation under the Offer and in
relation to whom the Bid cum Application Form and the Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares offered thereby.

Eligible NRI(s)

NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, on a
non-repatriation basis, from jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Offer and in relation to whom the Red Herring
Prospectus and the Bid Cum Application Form constitutes an invitation to
subscribe or purchase for the Equity Shares.

Escrow Account(s)

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

Escrow Collection

Bank(s)

The Bank(s) which are clearing members and registered with SEBI as bankers to
an Offer under the SEBI BTI Regulations and with whom the Escrow Account(s)
will be opened, in this case being [e]

First Bidder

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

Floor Price

The lower end of the Price Band, i.e., X [®] per Equity Share subject to any
revision(s) thereto, at or above which the Offer Price and the Anchor Investor Offer
Price will be finalised and below which no Bids will be accepted

Fraudulent Borrower

A company or person, as the case may be, categorised as a fraudulent borrower by
any bank or financial institution (as defined under the Companies Act, 2013) or
consortium thereof, in accordance with the guidelines on fraudulent borrowers
issued by the RBI and as defined under 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

The fresh issue of up to [®] Equity Shares by our Company, at X [e] per Equity
Share (including a premium of X [@] per Equity Share) aggregating up to X 2,000
million.

Fugitive Economic
Offender

Fresh Issue

General Information

Document / GID

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

Gross Proceeds

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

Monitoring Agency

[e], being a credit rating agency registered with SEBI

Monitoring
Agreement

Agency

Agreement to be entered into between our Company and the Monitoring Agency

Mobile App(s)

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i
ntmld=43 or such other website as may be updated from time to time, which may
be used by Bidders to submit Bids using the UPI Mechanism

Mutual Fund

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

Description

Mutual Fund Portion

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

Net Proceeds

Proceeds of the Offer less our Company’s share of the Offer expenses. For further
details regarding the use of the Net Proceeds and the Offer expenses, see the
section titled “Objects of the Offer” on page 121

Net QIB Portion

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

Non-Institutional
Investors/ NIIs or Non-
Institutional Bidders or
NIBs

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for
Equity Shares for an amount more than % 200,000 (but not including NRIs other
than Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not more than 15% of the Offer, consisting of [e]
Equity Shares which shall be available for allocation to Non-Institutional Bidders
in accordance with the SEBI ICDR Regulations, subject to valid Bids being
received at or above the Offer Price, in the following manner:

(a) One-third of the portion available to Non-Institutional Bidders shall be reserved
for applicants with application size of more than ¥200,000 and up to X1,000,000;
and

(b) Two-third of the portion available to Non-Institutional Bidders shall be
reserved for applicants with an application size of more than %1,000,000.

Provided that the unsubscribed portion in either of the sub-categories specified in
clauses (a) or (b), may be allocated to applicants in the other sub-category of Non-
Institutional Bidders subject to valid Bids being received at or above the Offer
Price

Non-Resident

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

Offer

The initial public offering of up to [®] Equity Shares of face value of X 5 each for
cash at a price of ¥ [®] each (including a share premium of X [e] each), aggregating
up to X 2,300 million by our Company comprising Fresh Issue and Offer for Sale

Our Company, in consultation with the BRLM, may consider undertaking a further
issue of such number of securities for cash consideration aggregating up to X 250
million, by way of private placement, preferential offer, rights issue or any other
method as may be permitted under applicable law, to any person(s), at our
Company’s discretion, prior to the filing of the Red Herring Prospectus with the
RoC. If the Pre-IPO Placement is completed, the size of the Fresh Issue will be
reduced to the extent of such Pre-IPO Placement, subject to the Offer complying
with Rule 19(2)(b) of the SCRR. Upon allotment of Equity Shares issued pursuant
to the Pre-1PO Placement and after compliance with requirements prescribed under
the Companies Act, our Company shall utilise the proceeds from such Pre-1PO
Placement towards one or more of the Objects as stated in this Draft Red Herring
Prospectus.

Offer Agreement

The agreement dated February 9, 2024 amongst our Company, the Selling
Shareholders and the BRLM pursuant to which certain arrangements are agreed to
in relation to the Offer

Offer for Sale

The offer for sale by the Selling Shareholders comprising of up to [e] Equity
Shares aggregating up to 300 million being offered for sale in the Offer

Offer Price

% [®] per Equity Share, being the final price within the Price Band, at which Equity
Shares will be Allotted to ASBA Bidders in terms of the Red Herring Prospectus
and the Prospectus. Equity Shares will be Allotted to Anchor Investors at the
Anchor Investor Offer Price in terms of the Red Herring Prospectus.

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




Term

Description

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the
proceeds of the Offer for Sale which shall be available to each of the Selling
Shareholders in proportion to the respective portion of Offered Shares of each such
Selling Shareholders. For further information about use of the Offer Proceeds, see
“Objects of the Offer” beginning on page 121

Pre-1PO Placement

Our Company, in consultation with the BRLM, may consider undertaking a further
issue of such number of securities for cash consideration aggregating up to X 250
million, by way of private placement, preferential offer, rights issue or any other
method as may be permitted under applicable law, to any person(s), at our
Company’s discretion, prior to the filing of the Red Herring Prospectus with the
RoC. If the Pre-IPO Placement is completed, the size of the Fresh Issue will be
reduced to the extent of such Pre-IPO Placement, subject to the Offer complying
with Rule 19(2)(b) of the SCRR. Upon allotment of Equity Shares issued pursuant
to the Pre-IPO Placement and after compliance with requirements prescribed under
the Companies Act, our Company shall utilise the proceeds from such Pre-IPO
Placement towards one or more of the Objects as stated in this Draft Red Herring
Prospectus.

Price Band

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

The Price Band and the minimum Bid Lot size for the Offer will be decided by our
Company and each of the Selling Shareholders, in consultation with the Book
Running Lead Manager, and will be advertised, at least two Working Days prior
to the Bid/Offer Opening Date, in all editions of [e], a widely circulated English
national daily newspaper, all editions of [e], a widely circulated Hindi national
daily newspaper and all editions of [e], a widely circulated Malayalam daily
newspaper, Malayalam being the regional language of Kerala, where our
Registered Office is located, each with wide circulation and shall be made
available to Stock Exchanges for the purpose of uploading on their websites

Pricing Date

The date on which our Company and each of the Selling Shareholders, in
consultation with the BRLM will finalise the Offer Price

Prospectus

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

Public Offer Account(s)

The ‘no-lien’ and ‘non-interest bearing’ account to be opened in accordance with
Section 40(3) of the Companies Act, 2013, with the Public Offer Account Bank(s)
to receive money from the Escrow Account(s) and from the ASBA Accounts on
the Designated Date

The bank(s) which is a clearing member and registered with SEBI under the BTI
Regulations, with whom the Public Offer Account(s) will be opened, in this case
being [e]

The portion of the Offer (including the Anchor Investor Portion) being not less
than 75% of the Offer consisting of [®] Equity Shares which shall be available for
allocation on a proportionate basis to QIBs (including Anchor Investors in which
allocation shall be on a discretionary basis, as determined by our Company in
consultation with the BRLM), subject to valid Bids being received at or above the
Offer Price or Anchor Investor Offer Price

Public Offer Account
Bank(s)
QIB  Category/ QIB
Portion
Qualified Institutional
Buyers/ QIBs/ QIB
Bidders

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

Red Herring Prospectus/
RHP

The red herring prospectus dated [®], to be issued in accordance with Section 32
of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations,
which will not have complete particulars of the price at which the Equity Shares
will be issued and the size of the Offer including any addenda or corrigenda thereto

The Bid/Offer Opening Date shall be at least three Working Days after the
registration of Red Herring Prospectus with the RoC. The Red Herring Prospectus
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Term

Description

will become the Prospectus upon filing with the RoC after the Pricing Date,
including any addenda or corrigenda thereto

Refund Account(s)

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

Refund Bank(s)

The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in
this case being [®]

Registered Brokers

Stock brokers registered with Stock Exchanges having nationwide terminals, other
than the members of the Syndicate and eligible to procure Bids in terms of circular
number CIR/CFD/14/2012 dated October 4, 2012 and UPI Circulars, issued by
SEBI.

Registrar Agreement

The agreement dated February 6, 2024 entered into amongst our Company, the
Selling Shareholders and the Registrar to the Offer in relation to the responsibilities
and obligations of the Registrar to the Offer pertaining to the Offer

Registrar and  Share
Transfer Agents/ RTAs

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

Registrar to the Offer/
Registrar

Cameo Corporate Services Limited

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual Bidders
or RIB(s) or Retail
Individual Investors or
RII(s)

Individual Bidders (including HUFs applying through their Karta and Eligible
NRIs and does not include NRIs other than Eligible NRIs), who have Bid for the
Equity Shares for an amount not more than ¥ 200,000 in any of the bidding options
in the Offer.

Retail Portion

The portion of the Offer, being not more than 10% of the Offer or [®] Equity
Shares, available for allocation to Retail Individual Bidders subject to valid Bids
being received at or above the Offer Price, which shall not be less than the
minimum Bid Lot, subject to availability in the Retail Portion

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid
Amount in any of their ASBA Form(s) or any previous Revision Form(s), as
applicable. QIB Bidders and Non-Institutional Bidders are not allowed to
withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid
Amount) at any stage. Retail Individual Bidders can revise their Bids during the
Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date.

SCORES

Securities and Exchange Board of India Complaints Redress System

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

The banks registered with SEBI, offering services: (a) in relation to ASBA (other
than using the UPI Mechanism), a list of which is available on the website of SEBI
at

https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&i

ntmld=34 and
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&i

ntmld=35, as applicable or such other website as may be prescribed by SEBI from
time to time; and (b) in relation to ASBA (using the UPI Mechanism), a list of
which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&i

ntmld=40, or such other website as may be prescribed by SEBI from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI
Mechanism is available on  the  website of  SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&i

ntmld=43, as updated from time to time

Share Escrow Agent

Escrow Agent to be appointed pursuant to the Share Escrow Agreement, namely

[e].

Share Escrow Agreement

The agreement to be entered into amongst our Company, Selling Shareholders and
the Share Escrow Agent for deposit of the Equity Shares offered by Selling
Shareholders in escrow and credit of such Equity Shares to the demat account of
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Term

Description

the Allottees.

Specified Locations

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

Sponsor Banks

The Bankers to the Offer registered with SEBI, which has been appointed by our
Company to act as a conduit between the Stock Exchanges and National Payments
Corporation of India in order to push the UPI Mandate Request and/or payment
instructions of the UPI Bidders into the UPI Mechanism and carry out any other
responsibilities in terms of the UPI Circulars, the Sponsor Banks in this case being

[e]

Stock Exchanges

Collectively, BSE Limited and the National Stock Exchange of India Limited

Syndicate/ Members of
the Syndicate

Together, the BRLM and the Syndicate Members

Syndicate Agreement

Agreement to be entered into among our Company, the Selling Shareholders,
BRLM and the Syndicate Members in relation to collection of Bid cum
Application Forms by the Syndicate

Syndicate Members

Intermediaries (other than the BRLM) registered with SEBI who are permitted to
accept bids, applications and place order with respect to the Offer and carry out
activities as an underwriter, namely, [e®].

Systemically  Important
Non-Banking Financial
Company

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

Underwriters

[e]

Underwriting Agreement

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

UPI

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

UPI Bidders

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

UPI Circulars/ Circulars
on streamlining public
issues

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/50dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL-2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI
circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (to the
extent these circulars are not rescinded by the SEBI RTA Master Circular), SEBI
RTA Master Circular (to the extent it pertains to UPI), SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/PICIR/2022/75 dated May 30, 2022, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with the
circular issued by the National Stock Exchange of India Limited having reference
no. 25/2022 dated August 3, 2022 and the circular issued by BSE Limited having
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Term

Description

reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or
notifications issued by SEBI and Stock Exchanges in this regard

UPI ID

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the NPCI

UPI Mandate Request

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

UPI Mechanism

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

UPI PIN

A Password to authenticate UPI transaction

Wilful Defaulter or
Fraudulent Borrower

a

A company or person, as the case may be, categorised as a wilful defaulter by any
bank or financial institution (as defined under the Companies Act, 2013) or
consortium thereof, in accordance with the guidelines on wilful defaulters issued
by the RBI and as defined under Regulation 2(1)(lll) of the SEBI ICDR
Regulations

Working Day

All days on which commercial banks in Mumbai, Maharashtra, India are open for
business, provided however, for the purpose of announcement of the Price Band
and the Bid/Offer Period, “Working Day” shall mean all days, excluding all
Saturdays, Sundays and public holidays on which commercial banks in Mumbai,
Mabharashtra, India are open for business and the time period between the Bid/Offer
Closing Date and listing of the Equity Shares on Stock Exchanges, “Working Day”
shall mean all trading days of Stock Exchanges excluding Sundays and bank
holidays in India in accordance with circulars issued by SEBI, including UPI
Circulars

Conventional & General Terms and Abbreviations

Term Description
%/ Rs. /Rupees/INR Indian Rupees
Alc Account

AED United Arab Emirates Dirham

AGM Annual General Meeting

Al Artificial Intelligence

AlFs Alternative Investment Funds as defined in and registered under the SEBI AlF
Regulations

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

BIS Bureau of Indian Standards

BSE BSE Limited

COVID-19 An infectious disease caused by the SARS-CoV-2 virus (Corona virus disease)

CAGR Compounded Annual Growth Rate

Calendar Year or year

Unless the context otherwise requires, shall refer to the twelve month period ending
December 31 of that particular year

Category | AIF

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

Category | FPIs

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

Category Il AIF

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

Category Il FPIs

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

Category Il AIF

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

CDSL

Central Depository Services (India) Limited

COGS

Cost of Good Sold

Companies Act, 1956

Companies Act, 1956, and the rules, regulations, notifications, modifications and
clarifications made thereunder, as the context requires
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Term

Description

Companies Act, 2013/
Companies Act

Companies Act, 2013 and the rules, regulations, notifications, modifications and
clarifications thereunder

Competition Act

Competition Act, 2002, and the rules, regulations, notifications, modifications and
clarifications made thereunder, as the context requires

CCI Competition Commission of India

CSR Corporate social responsibility

CST Central Sales Tax

DBO Defined Benefit Obligation

Depositories Act Depositories Act, 1996

Depository or NSDL and CDSL

Depositories

Debt Equity Ratio Total debt divided by total shareholder funds. Total debt is the sum of long-term
borrowings, short-term borrowings & current maturity of long-term debt, based on
Restated Financial Statements

DIC District Industries Centre

DIN Director Identification Number

DP ID Depository Participant’s Identification Number

DP/ Depository A depository participant as defined under the Depositories Act

Participant

DPIIT The Department for Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry

EBIT EBIT means earnings before interest and tax and is calculated as restated profit
before tax plus interest expense on borrowings minus other income.

EBITDA EBITDA means earnings before interest, tax, depreciation and amortization and is

calculated as restated profit before tax, extraordinary and exceptional items plus
finance costs, depreciation and amortisation expense minus other income.

EBITDA Margin (%)

EBITDA Margin is calculated as EBITDA as a percentage of revenue from
operations;

EGM Extraordinary General Meeting

EMS Environmental Management System

EOU Export Oriented Unit

EPS Net Profit after tax, as restated, divided by weighted average no. of equity shares
outstanding during the year/ period. (as adjusted for change in capital due to bonus
shares

EUR/ € Euro

FDI Foreign direct investment

FEMA Foreign Exchange Management Act, 1999, including the rules and regulations
thereunder

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

Financial Year/ Fiscal/
FY/E.Y.

Period of twelve months commencing on April 1 of the immediately preceding
calendar year and ending on March 31 of that particular year, unless stated otherwise

FIR

First information report

Fixed Asset Turnover
Ratio

Revenue from operations divided by total property, plant & equipment, based on
Restated Financial Statements. Figures for property, plant & equipment do not
include capital work-in-progress.

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

FVCI Foreign Venture Capital Investors as defined under SEBI FVVCI Regulations

GDP Gross Domestic Product

GFCF Gross Fixed Capital Formation

GOl Government of India

GST Goods and Services Tax

GVA Gross Value Added

HUF Hindu undivided family

I.T. Act The Income Tax Act, 1961, as amended

IBC Insolvency and Bankruptcy Code

IBEF India Brand Equity Foundation
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Term Description

ICDS Income Computation and Disclosure Standards

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

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

Ind AS Rules Companies (Indian Accounting Standards) Rules, 2015

Indian GAAP Generally Accepted Accounting Principles in India notified under Section 133 of the
Companies Act, 2013 and read together with paragraph 7 of the Companies
(Accounts) Rules, 2014 and Companies (Accounting Standards) Amendment Rules,
2016.

INR Indian National Rupee

InVITs Infrastructure Investment Trust

IMD India Meteorological Department

IPO Initial Public Offer

IRDAI Insurance Regulatory Development Authority of India

ISIN International Securities Identification Number

IT Information Technology

ITC Input Tax Credit

KYC Know Your Customer

LC Letter of Credit

MAT Minimum Alternate Tax

MCA Ministry of Corporate Affairs, Government of India

Mn/ mn Million

MNRE The Ministry of New & Renewable Energy

MEIS Merchandise Exports from India Scheme

MNRE The Ministry of New & Renewable Energy

MSME Micro, Small & Medium Enterprises

MTM Mark to Market

Mutual Fund(s)

A mutual fund registered with SEBI under the Securities and Exchange Board of
India (Mutual Funds) Regulations, 1996.

N.A. or NA Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NBFC Non Banking Financial Company

NCDs Non-Convertible Debentures

NEFT National Electronic Fund Transfer

Net Debt Non-current borrowing + current borrowing — Cash and cash equivalent, Bank
balance, and Investment in Mutual Funds

NFE Net Foreign Exchange

NIP National Infrastructure Pipeline

Non-Resident A person resident outside India, as defined under FEMA

NCLT National Company Law Tribunal

NPCI National Payments Corporation of India

NRE Account Non-resident external account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

NRI/ Non-Resident A person resident outside India who is a citizen of India as defined under the Foreign

Indian Exchange Management (Deposit) Regulations, 2016 or is an ‘Overseas Citizen of
India’ cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account Non-resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

ocCB/ Overseas A company, partnership, society or other corporate body owned directly or indirectly

Corporate Body

to the extent of at least 60% by NRIs including overseas trusts in which not less than
60% of the beneficial interest is irrevocably held by NRIs directly or indirectly and
which was in existence on October 3, 2003, and immediately before such date had
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Description

taken benefits under the general permission granted to OCBs under the FEMA.
OCBs are not allowed to invest in the Offer

OCED Organization for Economic Co-operation and Development
P/E Ratio Price/earnings ratio

PAN Permanent account number allotted under the I.T. Act

PAT Profit before tax (less) current tax (less) deferred tax

PAT Margin (%)

PAT Margin is calculated as restated profit after tax for the year as a percentage of
total revenue

PLI Product linked incentive

QMS Quality Management System

R&D Research and Development

RBI Reserve Bank of India

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

REITs Real Estate Investment Trusts

ROCE Return on Capital Employed (ROCE%) is calculated as a percentage of Earnings
before interest and Taxes / Total Assets minus Current Liabilities as per the Restated
Financial Information. EBIT is calculated as restated profit before tax plus interest
expense on borrowings minus other income.

ROE ROE is calculated as Net profit after tax, as restated, divided by total equity.

ROC Net Profit After Tax /Total Equity

RONW Return on net worth

Rs./ Rupees/ X / INR Indian Rupees

RTGS Real time gross settlement

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

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BT Regulations

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

SEBI FPI Regulations

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

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

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

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

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

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

Bankers Regulations

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

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

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

SEBI VCF Regulations

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

SKU Stock Keeping Units

State Government Government of a State in India
STT Securities Transaction Tax
TCS Tax Collected at Sources

TDS Tax Deducted at Sources
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Term Description

Trade Marks Act Trade Marks Act, 1999

TOT Toll Operate Transfer

UAE United Arab Emirates

UK United Kingdom

uUsD United State Dollar

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

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

USA/U.S./US The United States of America

USD / US$ United States Dollars

VCFs Venture capital funds as defined in, and registered with SEBI under, the SEBI VCF
Regulations

Water Act Water (Prevention and Control of Pollution) Act, 1974

WPI Wholesale Price Index

Technical, Business and Industry Related Terms

Terms Description

APAC Asia Pacific

ASEAN Association of Southeast Asian Nations
Bn Billion

CAGR Compound Annual Growth Rate
CKD Complete knocked down

EMEA Europe Middle East & Africa

EU European Union

EV Electronic Vehicle

FAME I Faster Adoption and Manufacturing of Electrical Vehicles in India
GVW Gross vehicle weight

HDPE High-density polyethylene

ICV Intermediate Commercial Vehicle
INR Indian Rupees

IS Indian Standard

LCV Light commercial vehicle

LPG Liquefied petroleum gas

kmph Kilometer per hour

MCV Medium commercial vehicle

MAV Multi-axle vehicle

MEA Middle East and Africa

M&HCV Medium and heavy commercial vehicles
MT Metric Ton

MTD Metric Ton per Day

Mn Million

NA North America

OEMs Original Equipment Manufacturers
OTR Off the road

PCR Passenger Car Radial

PCTR Precurred tread rubber

SCV Small commercial vehicles

SKD Semi knocked down

TBR Truck and bus radial

TPA Tons per annum

TPD Tons per day

UAE United Arab Emirates

ULCV Upper end light commercial vehicles
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Key Performance Indicators”

KPlIs Explanation

Revenue from Operations  Calculated as revenue from sale of products as per the Restated Financial
Information

Gross profit Calculated as Revenues from operations less cost of goods sold, whereas cost of

goods sold is calculated as sum of cost of raw material consumed, Purchase stock
in trade and changes in inventories of finished goods, stock-in-trade, and work-
in-progress as per the Restated Financial Information

Gross margin (%) Calculated as a percentage of gross profit divided by revenue from operations

EBITDA Calculated as restated profit before tax, extraordinary and exceptional items plus
finance costs, depreciation and amortisation expense minus other income.

EBITDA margin (%) Calculated as a percentage of EBITDA divided by revenue from operations as

per the Restated Financial Information
Profit for the year (PAT) Represents total profit for the year/period as per the Restated Financial
Information
PAT Margin (%) Calculated as a percentage of PAT divided by revenue from operations as per the
Restated Financial Information
Return on Equity (ROE %) Calculated as a percentage of PAT divided by Total Equity at the end of the year
Iperiod as per the Restated Financial Information, whereas Total equity is
calculated as sum of equity share capital, other equity, Instrument entirely in the
nature of equity, net of non-controlling interest.
Return on capital employed Return on Capital Employed (ROCE%) is calculated as a percentage of Earnings
(ROCE %) before interest and Taxes / Total Assets minus Current Liabilities as per the
Restated Financial Information. EBIT is calculated as restated profit before tax
plus interest expense on borrowings minus other income
Debt to Equity Ratio Calculated as Total Borrowing is divided by Total Equity
* As approved by resolution of the Audit Committee of our Board dated January 30, 2024 and as certified by Krishnan Retna
& Associates., Chartered Accountants, the Statutory Auditor of our Company pursuant to their certificate dated February 15,
2024.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time
(“IST”). Further, unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are
to the page numbers of this Draft Red Herring Prospectus.

Financial Data

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is
derived from our Restated Ind AS Summary Financial Information:

The Restated Ind AS Summary Financial Information included in this Draft Red Herring Prospectus comprises of
the:

i The Restated Standalone Ind AS Summary Financial Information of our Company comprises of Restated
Standalone Ind AS Summary Statement of Assets and Liabilities for the financial years ended March 31,
2023, March 31, 2022 and March 31, 2021 and the Restated Standalone Ind AS Summary Statement of
Profit and Loss (including other comprehensive income) for the financial years ended March 31, 2023,
March 31, 2022 and March 31, 2021, the Restated Standalone Summary Statement of Changes in Equity,
the Restated Summary Cash Flow Statement for the financial years ended March 31, 2023, March 31,
2022 and March 31, 2021 of our Company, the summary statement of significant accounting policies,
and other explanatory information thereon, has been derived from the Audited Special Purpose
Standalone Ind AS Summary Financial Statements as at and for the years ended March 31, 2023, 2022
and 2021 prepared in accordance with Section 133 of the Act read with Companies (Indian Accounting
Standards) Rules 2015, as amended, and other accounting principles generally accepted in India, which
have been approved by the Board of Directors at their meeting held on January 31, 2024. The Audited
Special Purpose Standalone Ind AS Summary Financial Statements as at and for the the years ended
March 31, 2023, 2022 and 2021 were audited by Krishnan Retna & Associates, Chartered Accountants.

ii. The Restated Consolidated Ind AS Summary Financial Information of our Company comprises of
Restated Consolidated Ind AS Summary Statement of Assets and Liabilities as at September 30, 2023
and the Restated Consolidated Summary Statement of Profit and Loss (including other comprehensive
income) for the six months period ended September 30, 2023, the Restated Consolidated Summary
Statement of Changes in Equity, the Restated Summary Cash Flow Statement for the period ended
September 30, 2023 of our Company and Subsidiaries, the summary statement of significant accounting
policies, and other explanatory information thereon, has been derived from the Audited Special Purpose
Interim Consolidated Ind AS Summary Financial Statements of the Group for the period ended
September 30, 2023, prepared in accordance with recognition and measurement principles under Indian
Accounting Standards (Ind AS) 34 “Interim Financial Reporting”, specified under Section 133 of the Act
and other accounting principles generally accepted in India which have been approved by the Board of
Directors at their meeting held on January 31, 2024. The Audited Special Purpose Interim Consolidated
Ind AS Summary Financial Statements as at and for the period ended September 30, 2023 were audited
by Krishnan Retna & Associates, Chartered Accountants

Unless otherwise indicated or the context requires, the financial information for six months period ended
September 30, 2023 will refer to information on consolidated basis of the Company and its Subsidiaries and
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financial information disclosed for the Fiscals 2023, 2022 and 2021 will refer to information of the Company on
a standalone basis as included in the Restated Financial Statements.

For further information, please see “Financial Information” beginning on page 276.

Our Company’s financial year commences on April 1 and ends on March 31 of that particular calendar year.
Accordingly, all references to a particular financial year or fiscal, unless stated otherwise, are to the 12 months
period ended on March 31 of such years. Unless stated otherwise, or the context requires otherwise, all references
to a “year” in this Draft Red Herring Prospectus are to a calendar year.

The degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, Ind AS, the Companies Act and SEBI ICDR Regulations. Any reliance by persons not familiar with
the aforementioned policies and laws on the financial disclosures presented in this Draft Red Herring Prospectus
should be limited. There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our
Company does not provide a reconciliation of its financial statements with Indian GAAP, IFRS or U.S. GAAP
requirements. Our Company has not attempted to explain those differences or quantify their impact on the
financial data included in this Draft Red Herring Prospectus and it is urged that you consult your own advisors
regarding such differences and their impact on our financial data. For further details in connection with risks
involving differences between Ind AS and other accounting principles, please see “Risk Factors — Significant
differences exist between Ind AS and other accounting principles, such as IFRS and US GAAP, which may be
material to investors’ assessments of our financial condition, result of operations and cash flows.” on page 79.

Unless the context otherwise requires or indicates, any percentage amounts (excluding certain operational
metrics), as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial
Position and Results of Operations” on pages 38, 193 and 281, respectively, and elsewhere in this Draft Red
Herring Prospectus, have been derived from the Restated Financial Information.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. Except as otherwise stated, all figures in decimals have been rounded off to the
second decimal and all the percentage figures have been rounded off to two decimal places. In certain instances,
(i) the sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the
sum of the numbers in a column or row in certain tables may not conform exactly to the total figure given for that
column or row.

Further, any figures sourced from third-party industry sources may be rounded off to other than two decimal points
to conform to their respective sources.

Non-GAAP Measures

Certain non-GAAP measures such as EBIT, EBITDA, EBITDA Margin, net worth, average net worth, return on
average net worth, average borrowing, debt to equity ratio, net asset value per Equity share (“Non-GAAP
Measures”) and certain other industry metrics relating to our operations and financial performance presented in
this Draft Red Herring Prospectus are a supplemental measure of our performance and liquidity that are not
required by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP Measures
are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or IFRS and should
not be considered in isolation or construed as an alternative to cash flows, profit / (loss) for the year / period or
any other measure of financial performance or as an indicator of our operating performance, liquidity, profitability
or cash flows generated by our activities derived in accordance with Ind AS, Indian GAAP, or IFRS. In addition,
these Non-GAAP Measures are not a standardised term and, therefore, a direct comparison of similarly titled Non-
GAAP Measures between companies may not be possible. Other companies may calculate the Non-GAAP
Measures differently from us, limiting their usefulness as a comparative measure. Although the Non-GAAP
Measures are not a measure of performance calculated in accordance with applicable accounting standards, our
Company’s management believes that they are useful to an investor in evaluating us because these are widely
used measures to evaluate a company’s operating performance. For further details, please see “Risk Factor
Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, IFRS and
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U.S. GAAP, which may be material to investors’ assessments of our financial condition, result of operations and
cash flows” and “Other Financial Information” on pages 79 and 278, respectively.

Currency and Units of Presentation
All references to “Rupees” or “X” or “Rs.” are to Indian Rupees, the official currency of the Republic of India.

All references to “US$”, “US Dollar”, or “USD” are to United States Dollars, the official currency of the United
States of America.

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

Exchange Rates

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

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

(in3)
Currency Exchange Rate as on
September 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1 USD 83.06 82.22 75.81 73.50

Source: www.fbil.org.in
Note: Exchange rate is rounded off to two decimal point

Time

Unless otherwise specified, all references to time in this Draft Red Herring Prospectus are to Indian Standard
Time. Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar
year.

Industry and Market Data

Unless stated otherwise, the industry and market data set forth in this Draft Red Herring Prospectus has been
obtained or derived from report titled “The tyre and treads industry in India” dated January 2024 (“CRISIL
Report”) prepared by CRISIL Market Intelligence & Analytics, a division of CRISIL (“CRISIL MI&A”) and
exclusively commissioned and paid by our Company for an agreed fee for the purposes of confirming our
understanding of the industry in connection with the Offer. CRISIL MI&A is an independent agency which has
no relationship with our Company, the Selling Shareholders, our Promoters, any of our Directors, KMPs, SMPs
or the Book Running Lead Manager. CRISIL MI&A was appointed by our Company vide engagement letter dated
September 28, 2023.

The Company Commissioned CRISIL Report is subject to the following disclaimer:

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

The Company Commissioned CRISIL Report is available on the website of the Company at www.tolinstyres.com

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 and accordingly, investment decisions should not be based on
such information. Although the industry and market data used in this Draft Red Herring Prospectus is reliable, it
has not been independently verified by us, the BRLM or any of its affiliates or advisors. The data used in these
sources may have been re-classified by us for the purposes of presentation. Data from these sources may also not
be comparable. 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. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those discussed in “Risk Factor- Industry information included in this Draft Red Herring Prospectus
has been derived from an industry report exclusively commissioned by and paid for by us for the purpose of the
Offer and any reliance on such information for making an investment decision in the Offer is subject to inherent
risks” on page 71. Accordingly, investors should not place undue reliance on, or base their investment decision
on this information.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are
no standard data gathering methodologies in the industry in which business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources. Accordingly, no investment
decision should be made solely on the basis of such information. Such data involves risks, uncertainties and
numerous assumptions and is subject to change based on various factors.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price”, beginning on page 138 includes

information relating to our peer group companies. Such information has been derived from publicly available
sources. No investment decision should be made solely on the basis of such information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking

EEINT3 LEINT3

statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other
words or phrases of similar import but are not the exclusive means of identifying such statements. Similarly,
statements that describe our strategies, objectives, plans, goals, future events, future financial performance or
financial needs are also forward-looking statements. All statements regarding our expected financial conditions,

results of operations, business plans and prospects are forward-looking statements.

All forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that
could cause actual results to differ materially from those contemplated by the relevant forward-looking statement.
For the reason described below, we cannot assure investors that the expectations reflected in these forward-looking
statements will prove to be correct. Therefore, investors are cautioned not to place undue reliance on such forward-
looking statements and not to regard such statements as a guarantee of future performance.

Actual results may differ materially from those suggested by forward-looking statements due to risks or
uncertainties associated with expectations relating to and including, regulatory changes pertaining to the industries
in India in which we operate and our ability to respond to them, our ability to successfully implement our strategy,
our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India which have an impact on its business activities or investments, the monetary and fiscal policies
of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or
other rates or prices, the performance of the financial markets in India and globally, changes in domestic laws,
regulations and taxes and changes in competition in the industries in which we operate.

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

e Our ability to successfully identify and respond to changing customer preferences and demands in a cost-
effective and timely manner

e Our brands and reputation are critical to the success of our business and may be adversely affected due to
various reasons, which could have an adverse effect on our business, financial condition, cash flows and
results of operations;

e  Our ability to successfully manage the introduction of new products or brands;

e If we do not accurately forecast demand of our products and maintain optimum amount of inventory, our
revenues, profit and cash flow could be adversely affected,;

e Our sales and profitability could be harmed if we are unable to maintain and further build our brands;

e Product liability claims and product recalls could harm our reputation, business, financial condition, cash
flows and results of operations;

e  Our ability to maintain our relationships with domestic and international buyers and their inability to meet
the supply of our products in timely manner;

¢ Regulatory changes pertaining to the industry in India which have an impact on our business and our ability

to respond to them;

Our ability to successfully implement our strategy and growth;

Competition in the industry in which we operate in;

Our ability to respond to technological changes; and

Slowdown in economic growth in India or the other countries in which we operate

For details regarding factors that could cause actual results to differ from expectations, please see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Position and Results of Operations”,
beginning on pages 38, 193 and 281, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated and are not a guarantee of future performance.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-
looking statements and not to regard such statements to be a guarantee of our future performance. Our Forward-
looking statements reflect current views as on the date of this Draft Red Herring Prospectus and are not a guarantee
of future performance. These statements are based on our management’s beliefs and assumptions, which in turn
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are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect.

Neither our Company, the Selling Shareholders/ Promoters, our Directors, the Book Running Lead Manager nor
any of its respective affiliates or advisors have any obligation to update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition.

In accordance with the SEBI ICDR Regulations, our Company and the Book Running Lead Manager will ensure
that the Bidders in India are informed of material developments until the time of the grant of listing and trading
permission by Stock Exchanges for the Offer.
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OFFER DOCUMENT SUMMARY

The following is a general summary of the terms of the Offer included in this Draft Red Herring Prospectus and
is not exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring
Prospectus when filed, or all details relevant to prospective investors. This summary should be read in conjunction
with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red
Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of
the Offer”, “Industry Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Restated Financial
Information”, “Outstanding Litigation and Other Material Developments” and “Offer Procedure” on pages 38,
88, 102, 121, 159, 193, 265, 276 , 327 and 360, respectively of this Draft Red Herring Prospectus.

Primary business of our Company

We are a company present in both verticals — manufacturing of new tyres and tread rubber. We are primarily
engaged in manufacturing of bias tyres for vehicles (including LCV, agricultural and two/three-wheeler vehicles)
and precured tread rubber. We also manufacture ancillary products like bonding gum, vulcanizing solution, tyre
flaps and tubes.

For further details, please see “Our Business” beginning on page 193.
Industry in which our Company operates
The Indian economy logged a CAGR of 4.1% over fiscals 2018-2023, a sharp deceleration from a robust 6.6%

CAGR between fiscals 2017 and 2019, which was driven by rising consumer aspirations, rapid urbanisation, the
government’s focus on infrastructure investment, and growth of the domestic manufacturing sector.

For further details, please see “Industry Overview” beginning on page 159.

Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters are Dr. Kalamparambil Varkey Tolin and Jerin
Tolin. For further details, please see “Our Promoters and Promoter Group” on page 265.

Our Subsidiaries

1. Tolin Rubbers Private Limited — Wholly owned Indian subsidiary
2. Tolins Tyres LLC (One Person) - Wholly owned foreign subsidiary

For further details in relation to the nature of business of our Subsidiaries, please see the section titled “History
and certain corporate matters —Subsidiaries of our Company” on page 239.

The Offer
The Offer comprises a Fresh Issue of up to [e] Equity Shares aggregating up to 2,000 million and Offer for Sale

of up to [e] Equity Shares aggregating up to X 300 million by the Selling Shareholders. The details of the Equity
Shares offered by each Selling Shareholders pursuant to the Offer for Sale are set forth below:

Sr. Name of the Selling Maximum Aggregate Number of Percentage of

No. Shareholder number of proceeds from Equity Shares pre-Offer
Offered the Offered held as on date of Equity Share

Shares Shares (¢ in this Draft Red capital (%)

million) Herring
Prospectus
1. Dr. Kalamparambil Up to [e] Upto 150 13,491,834 44.01
Varkey Tolin

2. Jerin Tolin Up to [e] Upto 150 12,049,363 39.30
Total Up to [e] Upto 300 25,541,197 83.31

(1) The Offer has been authorised by our Board pursuant to the resolutions passed at their meetings dated January 31, 2024 and by
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(2) Our Board has taken on record the approval for the Offer for Sale by each of the Selling Shareholders pursuant to its resolution
dated February 9, 2024. Each of the Selling Shareholders has severally and not jointly confirmed and approved their respective
participation in the Offer for Sale and their respective eligibility to participate in the Offer for Sale in accordance with Regulation
8 of the SEBI ICDR Regulations. Each of the Selling Shareholders, severally and not jointly, confirms its compliance with the
conditions specified in Regulation 8A of the SEBI ICDR Regulations, to the extent applicable to such Selling Shareholders, as on
the date of this Draft Red Herring Prospectus. For further details, see “The Offer” and “Other Regulatory and Statutory
Disclosures” on pages 88 and 336 respectively.

(3) Our Company, in consultation with the BRLM, may consider undertaking a further issue of such number of securities for cash
consideration aggregating up to 3250 million, by way of private placement, preferential offer, rights issue or any other method as
may be permitted under applicable law, to any person(s), at our Company’s discretion, prior to the filing of the Red Herring
Prospectus with the RoC. If the Pre-IPO Placement is completed, the size of the Fresh Issue will be reduced to the extent of such
Pre-IPO Placement, subject to the Offer complying with Rule 19(2)(b) of the SCRR. Upon allotment of Equity Shares issued
pursuant to the Pre-IPO Placement and after compliance with requirements prescribed under the Companies Act, our Company
shall utilise the proceeds from such Pre-IPO Placement towards one or more of the Objects as stated in this Draft Red Herring
Prospectus.

Our Company, in consultation with the BRLM, may consider the Pre-IPO Placement of for an amount aggregating
up to X250 million. If the Pre-1PO Placement is undertaken, the Fresh Issue size will be reduced to the extent of
such Pre-IPO Placement, subject to the Offer complying with Rule 19(2)(b) of SCRR.

For further details, please see chapter titled “The Offer” beginning on page 88.

Objects of the Offer

The Net Proceeds are proposed to be used in the manner set out in in the following table:

Sr. Particulars Estimated Amount

No. (% in million)®

1. Repayment and / or prepayment, in full, of certain outstanding loans (including 625.53
foreclosure charges, if any) availed by our Company

2. Augmentation of long-term working capital requirements of our Company 750.00

3. Investment in our wholly owned subsidiary, Tolin Rubbers Private Limited to 243.66

repay and/ or prepay, in full, certain of its short term and long term borrowings
and augmentation of its working capital requirements
4. General corporate purposes @ [o]

Net Proceeds [®]
MTo be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. This includes the proceeds,
if any, received pursuant to the Pre-IPO Placement. Details of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring
Prospectus.
@ To be finalized on determination of the Offer Price and updated in the Prospectus prior to filing with the ROC. In compliance with
Regulation 7(2) of the SEBI ICDR Regulations, the amount utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds
of the Offer.

In addition, to the aforementioned Objects, our Company expects to receive the benefits of listing of the Equity
Shares on the Stock Exchanges including enhancing our visibility and our brand image among our existing and
potential customers and creating a public market for our Equity Shares in India.

For further details, please see “Objects of the Offer” beginning on page 121.

Aggregate pre-Offer and post-Offer shareholding of our Promoters, Promoter Group and Selling
Shareholders

The aggregate pre-Offer and post-Offer shareholding of our Promoters, Selling Shareholders and Promoter Group
as a percentage of the pre-Offer paid-up equity share capital of our Company is set out below:
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Sr.  Name of the Shareholders Pre-Offer Post-Offer”
No. Number of % of the pre- Number of 9% of the post-
Equity Shares Offer paid up Equity Shares Offer paid up
of face value Equity Share of face value of Equity Share
of X5 each capital %5 each capital
Promoters Selling Shareholders
1 Dr. Kalamparambil Varkey 13,491,834 44,01 [e] [e]
Tolin
2 Jerin Tolin 12,049,363 39.30 [e] [o]
Total (A) 25,541,197 83.31 [e] [e]
Promoter Group
3 Jose Thomas 2,597,752 8.47 [e] [o]
4 Annie Varkey 70,000 0.23 [e] [e]
5 Cyrus Tolin 70,000 0.23 [e] [e]
6 Chris Tolin 70,000 0.23 [o] [o]
7 Toja Rani 51,950 0.17 [o] [o]
Total (B) 2,859,702 9.33 [e] [e]
Total (A + B) 28,400,899 92.64 [e] [e]

«Subject to completion of the Offer and finalization of the Allotment

For further details, please see “Capital Structure” beginning on page 102.

Summary of Restated Financial Information

A summary of the restated financial information of our Company as derived from the Restated Financial
Statements for six months period September 30, 2023 (on a consolidated basis) and for Financial Years ended
March 31, 2023, March 31, 2022 and March 31, 2021 (on a standalone basis) are as follows:

(Amount in T million, except per share data)

el F;):i;ge SIX meonndtgds For the Financial For the Financial For the Financial
ge tember 30 Year ended March Year ended March Year ended
2023 ' 31,2023 31, 2022 March 31, 2021
(consolidated) (standalone) (standalone basis)  (standalone basis)
E;F:'tz Share 50.00 50.00 14.00 9.00
Net Worth 726.67 194.23 108.25 96.85
Es;’gt'iuoen from 880.20 1,182.46 1,133.65 1,058.91
Total revenue 883.09 1,196.79 1,143.86 1,069.17
Restated Profit for 126.16 49.92 6.31 7.65
the period / year
(Eé‘;rs'l'gfs per share 4.29 255 0.35 0.43
Earnings per
Share (Diluted) 4.29 2.55 0.35 0.43
S\féf{: (%‘;” Net 17.36% 25.70% 5.83% 7.90%
Net Asset Value 29.69 9.92 5.98 5.44
per Equity Share
Total borrowings 803.89 470.29 488.72 462.55

Notes

1. Net Worth shall mean the aggregate value of the paid-up share capital and all reserves created out of the profit,
securities premium account and debit or credit balance of profit and loss account after deducting the aggregate
value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the
restated financial information, but does not include reserves created out of revaluation of assets, write -back of
depreciation and amalgamation.
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Revenue from operations is calculated as revenue from sale of products as per the Restated Financial
Information.

PAT represents total profit for the year/period as per the Restated Financial Information.

Basic EPS (%) = Restated profit for the year/period attributable to the equity holders of our Company/Weighted
average number of equity shares outstanding during the year/period.

Diluted EPS (]) = Restated profit for the year/ended attributable to equity holders of our Company/Weighted
average number of diluted equity shares and all dilutive potential equity shares outstanding during the year/period.
Return on Net worth attributable to the owners of our Company (%) = Restated profit / (loss) for the year/ period
attributable to owners of the Company / Net worth attributable to owners of the Company.

Net Asset Value per share is calculated as Net Worth attributable to owners of the Company as at the end of Fiscal
year divided by the weighted average number of Equity Shares used in calculating basic earnings per share. The
weighted average number of Equity Shares outstanding during the year is adjusted for bonus issue of Equity Shares
and subdivision of equity shares from face value I 100 each to ¥ 5 each of subsequent to September 30, 2023.
Total borrowings is calculated as a sum of long term and short term borrowings (including current maturities on
long term borrowings)

For further details, please see “Restated Financial Information” beginning on page 276.

Qualifications by the Statutory Auditor which have not been given effect to in the Restated Financial

Information

There are no qualifications by the Statutory Auditor which have not been given effect to in the Restated Financial
Information. For further details, see “Restated Financial Information” beginning on page 276.

Summary of Outstanding Litigations

A summary of outstanding litigation proceedings involving our Company, Directors and Promoters, to the extent
applicable, as on the date of this Draft Red Herring Prospectus is provided below:

Disciplinary Aggregate
actions by the . amount
Name of Criminal Tax ST SEBI or )s/tock Mqterlal involved
. . . Regulatory civil .
Entity Proceedings  proceedings . Exchanges e e (F in
proceedings . litigation s
against  our million)
Promoter
Company
By the 4 - Nil Nil 1 1.45
Company
Against  the Nil 8 Nil Nil Nil 0.66
Company
Subsidiaries
By the Nil Nil Nil Nil Nil Nil
Subsidiaries
Against  the Nil Nil Nil Nil Nil Nil
Subsidiaries
Directors (Other than Promoters)
By the Nil Nil Nil Nil Nil Nil
Directors
Against  the Nil Nil Nil Nil Nil Nil
Directors
Promoters
By the Nil - Nil Nil Nil Nil
Promoters
Against  the Nil 3 Nil Nil Nil 3.21
Promoters

* Amount to the extent quantifiable.
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As on date of this Draft Red Herring Prospectus, there are no outstanding litigations involving the Group
Companies, which may have a material impact on our Company.

For further details, please see “Outstanding Litigation and Material Developments” beginning on page 327.
Risk Factors

Investors should see “Risk Factors”, beginning on page 38 to have an informed view before making an investment
decision.

Summary of contingent liabilities and commitments
The summary of our contingent liabilities as per Ind AS 37 as at September 30, 2023 and for the three years ended

March 31, 2023, March 31, 2022 and March 31, 2021 as indicated in the Restated Financial Statements are as
follows:

(< in million)
é; a;zriot;[gr As at 31st Asat31st  Asat3lst
: P March 2023 March 2022 March 2021
Particulars 2023

(consolidated) (standalone) (standalone) (standalone)

Contingent Liabilities
(i) Claim against the company not - - - -
acknowledged as debt
(i)  Guarantees 4.34 3.43 3.30 -
(iii)  Letter of Credit (LC) 119.61 25.08 43.05 33.43
(iv) Other money for which the - - - -
Company is contingently liable
Commitments
(i) Estimated amount of contracts - - - -
remaining to be executed on capital
account and not provided for
(if) Uncalled Liability on share and - - - -
other investments partly paid
(iii)  Other commitments - - - -

Summary of Related Party Transactions

A summary of related party transactions entered into by our Company with related parties and as disclosed in the
Restated Financial Statements for six months period ended September 30, 2023 (on a consolidated basis) and for
Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021 (on a standalone basis) is set forth
below:

(% in million)
Entitie For_the
) sin period
) Holdin . which _ ended
Name of related party Relation g Subsidi Direct Associ KMP 30
Comp ary ors are ate Septem
any interes 27
ted 2023
Sales
Tpll_n Rubbers Private Subsidiary i 98.21 i i i 98.21
Limited
Toja Tyre and Treads Common director i . 7796 i i 7796
Private Limited ' '
Tolins Pure Foods Private  Common director i i 0.21 i i 0.21
Limited ' '
Tolins Rubber Proprietorship of Director - - 5.19 - - 5.19
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Uniglobe Economic Park

Common director'

Private Limited i i 0.02 i i 0.02
Tpll_ns Tyres Private Holding Company 447.4 i i i . aa745
Limited 5
Rubber Solutions Proprietorship of Director - - 0.78 - - 0.78
Purchases
Tolin  Rubbers - Private i iary - 44745 : - - a5
Limited
Rubber Solutions Proprietorship of Director - - 4.32 - - 4.32
TO.Ja Ty_re . and  Treads Common director - - 87.26 - - 87.26
Private Limited
TPI'.nS Pure Foods Private Common director - - 1.53 - - 1.53
Limited
Tolins Rubber Proprietorship of Director - - 3.89 - - 3.89
Ur_uglobe_ Ec_;onomlc Park Common director - - 0.50 - - 0.50
Private Limited
Tolins  Tyres Private .
Limited Holding Company 98.21 - - - - 98.21
Cyrus Traders Director is a partner in the i i i i 158
Partnership
Outstanding Balances
Tolin  Rubbers Private Subsidiar (1125 i i _ (11252
Limited y 2) )
Rubber Solutions Proprietorship of Director - - 3755 - - 37.55
Toja Tyre and Treads 00 director : - 3795 i 3795
Private Limited
Tolins Pure Foods Private .
Limited Common director - - (0.48) - - (0.48)
Tolins Rubber Proprietorship of Director - - 77.63 - - 77.63
Uniglobe Economic Park .
Private Limited Common director - - (0.60) - - (0.60)
Tpllps Tyres  Private Common Director 1125 - - - - 11252
Limited 2
Q_ua!lty Mix India Private Common Director - - 5.70 - - 5.70
Limited
Pe}ejay Rybt_)er Industries Common Director - - 26.36 - - 26.36
Private Limited
To_Ilns . T_read India Common Director - - 2340 - - 23.40
Private Limited
nge_boat Trip  Private Common Director - - 1.29 - - 1.29
Limited
Cyrus Traders Director is a partner in the : - 14778 S VYA
Partnership
Toshma Rubber Products Prop_rletorshlp of Relative - - (0.20) - - (0.20)
of Director
(R in million)
- For
Enptles the
. in year
Name of related party  Relation CHoIdlng Subsidia WhICh Associ KMP  ended
ompany Directo
ry s are ate 31st
interest bé ETE
2023
ed
Sales
Tolin Rubbers Private - 188.3
Limited Subsidiary 188.33 - - - 3
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Proprietorship of

Rubber Solutions . - - 0.10 0.10

Director
qua Tyr_e .and Treads Common director - - 15.84 15.84
Private Limited
To_Ims .Pl.”e Foods Common director - - 0.25 0.25
Private Limited
Tolins Rubber Pr_oprletorshlp of - - 4.20 4.20

Director
Uniglobe Economic .
Park Private Limited Common director ) ) ) )
Cyrus Traders Partnership of Directors - - 10.01 10.01
Peejay Rubber
Industries Private  Common director - - 5.00 5.00
Limited
Tolins — Hotels  and Partnership of Directors - - - -
Resorts
Tolins  Tread India .
Private Limited Common director - - 0.00 0.00
Toshma Rubber  Proprietorship of ) i
Products relative of Director 0.29 0.29
Uniglobe Foods Private Common director i i ) i
Limited
Quality Mix India - i i
Private Limited Common director 12.24 12.24
K_alqo Mart  Private Common director - - 0.01 0.01
Limited

Purchases

Tolin Rubbers Private - 835.5
Limited Subsidiary - 835.54 - 4
Rubber Solutions Proprietorship of - . 4956 4956

Director
To_ja Tyr_e _and Treads Common director - - 27.29 27.29
Private Limited
Tolins  Pure  Foods . 119.0
Private Limited Common director - - 119.07 7
Uniglobe Economic .
park Private Limited Common director - - 1.13 1.13
Cyrus Traders Partnership of Directors - - 32.46 32.46
Peejay Rubber
Industries Private  Common director - - 4.04 4.04
Limited
Toshma Rubber  Proprietorship of
Products relative of Director ) ) 11.17 11.17
anllty . M'X India Common director - - 13.77 13.77
Private Limited

Expenses
To_Ims .Pl.Jre Foods Common director - - 0.64 0.64
Private Limited
Uniglobe Economic .
park Private Limited Common director - - 0.17 0.17
Cyrus Traders Partnership of Directors - - 0.02 0.02
U.”'QIObe Foods Private Common director - - 0.15 0.15
Limited
K_alc_o Mart  Private Common director - - 1.61 1.61
Limited
Outstanding Balances
Tolin Rubbers Private - (103.8
Limited Subsidiary - (103.81) - 1)
. Proprietorship of ) )

Rubber Solutions Director (0.05) (0.05)
Toja Tyre and Treads . ) i
Private Limited Common director (0.76) (0.76)
Tolins  ~ Pure - Foods Common director - - (0.22) (0.22)

Private Limited
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Proprietorship of

Tolins Rubber Director - - (0.27) - - (0.27)
Uniglobe Economic .
Park Private Limited Common director - - (0.13) - - (0.13)
Cyrus Traders Partnership of Directors - - (0.28) - - (0.28)
Peejay Rubber
Industries Private  Common director - - 9.47 - - 9.47
Limited
Tolins — Hotels  and Partnership of Directors - - 1.22 - - 1.22
Resorts
qulns .Tr.ead India Common director - - 0.58 - - 0.58
Private Limited
Toshma Rubber  Proprietorship of
Products relative of Director ) i (0.00) i i (0.00)
Uniglobe Foods Private .
Limited Common director - (0.48) - - (0.48)
Cyrus Resorts Private -
Limited Common director - 0.16 - - 0.16
Qqallty . M'X India Common director - 0.19 - - 0.19
Private Limited
Tolins  Technologies .
Private Limited Common director - 2.46 - - 2.46
Tolins  World School .
Private Limited Common director - 0.01 - - 0.01
Safeboat Trip Private .
Limited Common director - (3.57) - - (357
(R in million)
For
Entities the
Holdi in which year
Name of related party ~ Relation ng Subsid  Directors  Associ KMP  ended
Comp iary are ate 31st
any interested March
2022
Sales
TQ“D Rubbers  Private Subsidiary - 9445 - - - 94.45
Limited
TO.Ja Tyr_e _and Treads Common director - - 2.35 - - 2.35
Private Limited
To_llns .Pl.”e Foods Common director - - 0.02 - - 0.02
Private Limited
Cyrus Traders Partnership of Directors - - 2.79 - - 2.79
Peejay Rubber
Industries Private  Common director - - 18.71 - - 18.71
Limited
Tolins — Hotels  and Partnership of Directors - - 0.18 - - 0.18
Resorts
To_lms _Tr_ead India Common director - - 16.57 - - 16.57
Private Limited
anllty . M'X India Common director - - 241 - - 241
Private Limited
Purchases
Tolin Rubbers Private - 918.5
Limited Subsidiary 4 - - - 918.54
Rubber Solutions Proprietorship of Director - - 16.52 - - 16.52
TO.Ja Tyr_e _and Treads Common director - - 15.72 - - 15.72
Private Limited
To_Ims .Pl.”e Foods Common director - - 0.01 - - 0.01
Private Limited
Tolins Rubber Proprietorship of Director - - 8.78 - - 8.78
Uniglobe Economic Common director - - 0.86 - - 0.86

Park Private Limited
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Peejay Rubber

Industries Private  Common director - - 0.01 - 0.01
Limited
qulns .Tr.ead India Common director - - 25.16 - 25.16
Private Limited
Toshma Rubber Common director - - 0.12 - 0.12
Products
an“ty . M'X India Common director - - 10.03 - 10.03
Private Limited
Expenses
Tolin Rubbers Private -
Limited Subsidiary - 0.25 - - 0.25
TO.Ja Tyr_e _and Treads Common director - - 0.22 - 0.22
Private Limited
To_llns .Pl.”e Foods Common director - - 3.09 - 3.09
Private Limited
Tolins Rubber Proprietorship of Director - - 0.30 - 0.30
Uniglobe Economic .
park Private Limited Common director - - 0.05 - 0.05
Toshma Rubber  Proprietorship  of relative of ) 0.87 ) 087
Products Director
Uniglobe Foods Private .
Limited Common director - - 0.33 - 0.33
Fixed Assets
Cyrus Traders Partnership of Directors - - 0.09 - 0.09
To_llns _Tr_ead India Common director - - 0.57 - 0.57
Private Limited
Outstanding Balances
Tolin Rubbers Private - (293.3
Limited Subsidiary - 2) - - (293.32)
Rubber Solutions Proprietorship of Director - - 39.68 - 39.68
Toja Tyre and Treads .
Private Limited Common director - - (11.26) - (11.26)
Tolins  Pure  Foods .
Private Limited Common director - - (1.64) - (1.64)
Tolins Rubber Proprietorship of Director - - 83.75 - 83.75
Uniglobe Economic .
Park Private Limited Common director - - (0.74) - (0.74)
Cyrus Traders Partnership of Directors - - 34.04 - 34.04
Peejay Rubber
Industries Private Common director - - 27.89 - 27.89
Limited
Tolins —Hotels and Partnership of the Directors - - 2.37 - 2.37
Resorts
To_lms _Tr_ead India Common director - - 18.38 - 18.38
Private Limited
Toshma Rubber  Proprietorship  of relative of ) ) 10.59 ) 10.59
Products Director
Uniglobe Foods Private ; ) ) )
Limited Common director (0.33) (0.33)
C.yﬂ.JS Resorts Private Common director - - 0.16 - 0.16
Limited
anllty . M'X India Common director - - 2.61 - 2.61
Private Limited
To_Ims . ‘I_'echnologles Common director - - 2.46 - 2.46
Private Limited
To_lms \_No_rld School Common director - - 2.49 - 2.49
Private Limited
Safeboat Trip Private Common director - - 0.65 - 0.65

Limited
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Entitie For the
. sin year
Holdin -
. .. which . K ended
Name of related party Relation Corgn . Su;rmdl Direct Az'igcl M 31st
n P y ors are P March
y interes 2021
ted
Sales
Tolin Rubbers Private Limited ~ Subsidiary - 162.21 - - - 162.21
ija' Tyre and Treads Private Common director - - 0.05 - - 0.05
Limited
T?"!‘S Pure Foods  Private Common director - - 0.02 - - 0.02
Limited
Cyrus Traders Partnership of the Directors - - 6.61 - - 6.61
Pe_ejay _R_ubber Industries Common director - - 23.95 - - 23.95
Private Limited
Tolins Hotels and Resorts Partnership of the Directors - - 0.14 - - 0.14
T?"!‘S Tread India Private Common director - - 21876 - - 218.76
Limited
Q_ua!lty MixIndia Private Common director - - 3257 - - 3257
Limited
Purchases
Tolin Rubbers Private Limited ~ Subsidiary - 535.90 - - - 535.90
Rubber Solutions Proprietorship of Director - - 18.88 - - 18.88
ija_ Tyre and Treads Private Common director - - 100.11 - - 100.11
Limited
TQI'DS Pure Foods  Private Common director - - 0.30 - - 0.30
Limited
Cyrus Traders Partnership of the Directors - - 58.24 - - 58.24
Peejay  Rubber Industries Common director - - 4.40 - - 4.40
Private Limited
Toshma Rubber Products Pr_opr|etorsh|p of relative of - - 0.74 - - 0.74
Director
Quality - Mix India Private oo 01 girector - - 119.74 - - 11974
Limited
Expenses
Rubber Solutions Proprietorship of Director - - 0.14 - - 0.14
Tolins Pure Foods Private 0005 girector - - 1.18 - - 118
Limited
Fixed Assets
Cyrus Traders Partnership of Directors - - 58.80 - - 58.80
Rent Receipts
Tolins World School Private Common director - - 3.93 - - 3.93
Limited
Outstanding Balances
Tolin Rubbers Private Limited  Subsidiary - 164.51 - - - 164.51
Rubber Solutions Proprietorship of Director - - 38.22 - - 38.22
ija_ Tyre and Treads Private Common director ) _ (33212 ) ) (332.12)
Limited )
TQ“DS Pure Foods  Private Common director - - 0.01 - - 0.01
Limited
Ur_uglobe_ . Economic  Park Common director - - 0.13 - - 0.13
Private Limited
Peejay _R_ubber Industries Common director - - 15.68 - - 15.68
Private Limited
Tolins Hotels and Resorts Partnership of the Directors - - 2.00 - - 2.00
Tolins Tread India Private Common director ) ) 7597 ) ) 7597

Limited
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Proprietorship of relative of

Toshma Rubber Products - - - 8.07 - - 8.07
Director
Cyrus Resorts Private Limited ~ Common director - - 0.16 - - 0.16
Q_ua!lty Mix  India Private Common director - - 0.72 - - 0.72
Limited
Tpll_ns Technologies Private Common director ) ) 245 ) ) 2 45
Limited
Tpllps World School Private Common director - - 0.96 - - 0.96
Limited
Safeboat Trip Private Limited ~ Common director - - 0.00 - - 0.00

For further details, please see “Restated Financial Statements — Note 38 - Related Party Disclosures” beginning
on page F70.

Financing Arrangements

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

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

Except as stated below, our Promoter Selling Shareholders have not acquired any Equity Shares in one year
preceding the date of this Draft Red Herring Prospectus:

Name of shareholders Category Number of Equity Weighted average price

Shares acquired in one
year preceding the date

per Equity Share in the
one year preceding the

of this Draft Red date of this Draft Red
Herring Prospectus” Herring Prospectus
(in 3)*
Kalamparambil Varkey Promoter Selling 12,929,080 8.57
Tolin* Shareholder
Jerin Tolin* Promoter Selling 10,561,363 5.67

Shareholder

#Also a Selling Shareholder

*As certified by Krishnan Retna & Associates, Chartered Accountants, the Statutory Auditor of our Company, pursuant to
their certificate dated February 15, 2024.

#Pursuant to a resolution passed by our Board in its meeting held on October 12, 2023 and approved by the Shareholders at
their meeting held on October 13, 2023, each fully paid-up Equity Share of our Company having face value of 100 was sub-
divided into 20 Equity Shares of face value of I5 each. The impact of such sub-division of shares and bonus issue has been
retrospectively considered for the computation of weighted average cost of acquisition.

For further details, please see “Capital Structure” beginning on page 102.

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

Particulars Weighted Average Cost  Cap Price is ‘X’ times Range of acquisition

of Acquisition (WACA) the Weighted Average price Lowest Price-

(in 3)" Cost of Acquisition” Highest Price (in 3"
Last 3 years 20.33 [e] 0n-118
Last 18 months 20.84 [e] 0n-118
Last 1 year 21.50 [o] 0" -118

*As certified by Krishnan Retna & Associates, Chartered Accountants, the Statutory Auditor of our Company pursuant to their
certificate dated February 15, 2024.
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# To be updated in the Prospectus following finalization of Cap Price, as per the finalized Price Band.
A The Lower Price of Equity shares adjusted for the bonus and sub-division of Equity Share from face value of 100 each to
Jace value of 5 each.

Average cost of acquisition of Equity Shares of our Promoters and Selling Shareholders

The average cost of acquisition of Equity Shares held by our Promoter Selling Shareholders set forth in the table

below:
Name of shareholders Number of Equity Shares held Average cost of Acquisition per
Equity Share (in 3"
Dr. Kalamparambil Varkey Tolin* 13,491,834 8.87
Jerin Tolin* 12,049,363 5.59

#Also a Selling Shareholder
*As certified by Krishnan Retna & Associates, Chartered Accountants, the Statutory Auditor of our Company pursuant to their
certificate dated February 15, 2024.

Details of pre-1PO Placement

Our Company, in consultation with the BRLM, may consider undertaking a further issue of such number of
securities for cash consideration aggregating up to X250 million, by way of private placement, preferential offer,
rights issue or any other method as may be permitted under applicable law, to any person(s), at our Company’s
discretion, prior to the filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is completed,
the size of the Fresh Issue will be reduced to the extent of such Pre-IPO Placement, subject to the Offer complying
with Rule 19(2)(b) of the SCRR. Upon allotment of Equity Shares issued pursuant to the Pre-IPO Placement and
after compliance with requirements prescribed under the Companies Act, our Company shall utilise the proceeds
from such Pre-IPO Placement towards one or more of the Objects as stated in this Draft Red Herring Prospectus.

Issuance of equity shares for consideration other than cash in the last one year
i Except as stated below, our Company has not issued any Equity Shares for consideration other than cash or by

way of bonus issue in the last one year preceding the date of this Draft Red Herring Prospectus. For further details,
see “Capital Structure-Notes to Capital Structure” on page 103 .

Date of Name of No. of Face Issue Nature of Nature/ Whether
Allotment Allottees Equity value Price consideration Reasonof  any benefits
Shares ® ® Allotment  have
accrued to
the  Issuer
out of the
issue
December  Dr. 3,430,025 5 118  Allotment  of Preferential Acquisition
28, 2023 Kalamparambil Equity Shares Allotment  of Wholly-
Varkey Tolin, pursuant to owned
Jerin Tolin and Share Purchase Subsidiaries
Jose Thomas Agreements”

* Allotment of a total of 3,430,025 Equity Shares as sale consideration to
a) Dr. Kalamparambil Varkey Tolin (536,456 Equity Shares) and Jerin Tolin (380,563 Equity Shares), the shareholders of
Tolin Rubbers Private Limited, pursuant to acquisition of control of Tolin Rubbers Private Limited by our Company vide
Share Purchase Agreement dated April 1, 2023 and
b) Jose Thomas (2,513,006 Equity Shares), the shareholder of Tolins Tyres LLC, pursuant to acquisition of control of
Tolins Tyres LLC by our Company vide Share Purchase Agreement dated September 21, 2023.

ii. Except as disclosed below, our Company has not issued any Equity Shares by way of bonus issue as of the date
of this Draft Red Herring Prospectus:
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Date of Name of No.of  Face Issue Nature of Nature/ Whether any

Allotment Allottees Equity value Price consideration Reasonof  benefits have
Shares ® ® Allotment  accrued to the
Issuer out of the
issue
October 12, Dir. 800,000 100 NA NA Bonus Issue  Capitalisation
2023 Kalamparamb in the ratio of reserves &
il Varkey 16:1ie. 16 surplus
Tolin,  Jerin fully paid-up
Tolin and Equity
Annie Varkey Shares  for
every 1
Equity Share
held by the

Shareholder
s on October
10, 2023
being  the
cut-off date”

* The Company had inadvertently in the Shareholders’ resolution dated October 10, 2023 mentioned the bonus ratio as 1:1.6
instead of 1.6:1. However the allotment of shares have taken place on the ration of 1.6 equity shares for every one Equity
Share held by the shareholders.

Split/consolidation of Equity Shares in the last one year

Except as stated below, our Company has not undertaken split or consolidation of its Equity Shares in the one
year preceding the date of this Draft Red Herring Prospectus:

Pursuant to a resolution passed by our Board in its meeting held on October 12, 2023 and approved by the
Shareholders at their meeting held on October 13, 2023, each fully paid-up Equity Share of our Company having
face value of *100 was sub-divided into 20 Equity shares of face value of X5 each.

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

As on the date of this Draft Red Herring Prospectus, our Company has not been granted by SEBI any exemption
from complying with any provisions of securities laws including the SEBI ICDR Regulations.
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SECTION - II- RISK FACTORS

RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider the risks and
uncertainties described below as well as other information in this Draft Red Herring Prospectus, before making
an investment decision. If any, or some combination of, the risks described below actually occurs, our business,
prospects, financial condition, results of operations and cash flows could be severely affected, the trading price
of our Equity Shares could decline and you may lose all or part of your investment. Unless specified in the risk
factors below, we are not in a position to quantify the financial implications of any of the risks mentioned below.
We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties may not be exhaustive or complete, and additional risks and uncertainties not presently known to
us, or which we currently believe to be immaterial, could arise or could become material, in the future. To obtain
a complete understanding of our business, investors should read this section in conjunction with the sections
“Management’s Discussion and Analysis of Financial Position and Results of Operations”, “Industry Overview”,
“Our Business”, and “Financial Information” on pages 281, 159, 193 and 276, respectively, and other financial
information included elsewhere in this Draft Red Herring Prospectus. In making an investment decision,
prospective investors must rely on their own examination of our business and the terms of the Offer, including the
merits and risks involved. Prospective investors should consult their tax, financial and legal advisors about the
particular consequences to them of an investment in our Equity Shares.

This Draft Red Herring Prospectus contains forward-looking statements which refer to future events that involve
known and unknown risks, uncertainties and other factors, many of which are beyond our control, which may
cause the actual results to be materially different from those expressed or implied by the forward-looking
statements. See “Forward-Looking Statements” on page 23. Unless specified or quantified in the relevant risk
factors below, we are not in a position to quantify the financial or other implications of any of the risks described
in this section. Any potential investor in, and purchaser of our Equity Shares should pay particular attention to
the fact that we are governed in India by a legal and regulatory environment, which in some material respects
may be different from that which prevails in other countries.

Unless otherwise indicated, industry and market related information contained in this Draft Red Herring
Prospectus has been derived from the report titled “The tyre and tread industry in India “dated January 2024
(“Company Commissioned CRISIL Report”) prepared and released by CRISIL MI&A, see “Risk Factors—
Industry information included in this Draft Red Herring Prospectus has been derived from an industry report
exclusively commissioned by and paid for by us for the purpose of the Offer and any reliance on such information
for making an investment decision in the Offer is subject to inherent risks” on page 71. The Company
Commissioned CRISIL Report is available on the website of our Company at www.tolinstyres.com . This Draft
Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described in “Forward-Looking Statements” on page 23, and elsewhere in
this Draft Red Herring Prospectus.

Our Financial Year commences on April 1 and ends on March 31 of the subsequent year, and references to a
particular Fiscal or Financial Year are to the 12 months ended March 31 of that year. Unless otherwise indicated
or the context requires, the financial information for six months period ended September 30, 2023 (on a
consolidated basis) and the Fiscals 2023, 2022 and 2021 (on a standalone basis) included herein is based on the
Restated Financial Statements, unless otherwise mentioned, included in this Draft Red Herring Prospectus. See
“Management’s Discussion and Analysis of Financial Position and Results of Operations” and “Financial
Information” on pages 281, and 276, respectively.

INTERNAL RISK FACTORS

1. Thetyre manufacturing industry has a limited number of suppliers of raw materials. Volatility in the prices
and availability of raw materials or any failure by our suppliers to make timely delivery of raw materials
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or breakdown of our relationship with such suppliers could have an adverse effect on our business,
financial condition and results of operations.

The tyre manufacturing industry is exposed to challenges associated with a limited number of suppliers for certain
critical raw materials, such as natural rubber and carbon black. The key raw material that we use for our
manufacturing operations includes rubber compounds which we procure from our subsidiary, TRPL and other
materials such as carbon black, beed wires, nylon fabrics and solvents are procured by us from other third party
suppliers. Our results of operations and financial conditions are significantly dependent on the availability and
cost of raw materials specifically rubber compound, carbon black, beed wires, nylon fabrics and solvents.

As on September 30, 2023, our Company has 216 suppliers in India and 2 suppliers overseas. Our top ten suppliers
contribute to 93.13%, 92.33%, 89.76%, and 92.20% of our total purchases for the six months period ended
September 30, 2023 (on a consolidated basis) and for Fiscals 2023, 2022 and 2021 (on a standalone basis),
respectively as per our Restated Financial Statements. The raw material required by us are procured depending
on quality and availability of raw material required at favourable terms. We cannot assure that we will be able to
get the same quantum and quality of raw material, or any at all, and the loss of supplies from one or more of them
may adversely affect our purchases of stock and ultimately our revenue and results of operations. We do not have
any long term contracts with our suppliers and engage with them by way of executing individual purchase orders
with our suppliers. Prices are negotiated for each purchase order with the respective supplier. While selecting our
suppliers we consider cost, grade, quality, time to fulfil, suppliers history and experience and capacities. We have
long standing relations with our suppliers and purchase raw materials from them on an on-going basis and have
not faced any difficulties in dealing with them or instances of failure on their behalf in the past. However, we
cannot assure you that we will be able to procure adequate supplies of raw materials in future, as and when we
need them and on commercially acceptable and favourable terms.

Additionally, the limited number of suppliers for these raw materials may lead to increased costs, production
delays, or a shortage of materials, and further, significantly impact our negotiating ability in terms of pricing.
Certain raw materials like natural rubber and carbon black that we use are of specialized nature and finding
readymade substitute suppliers for supplying the raw materials of requisite specifications and on terms and
conditions acceptable to us may be difficult. Further, prices of certain raw materials have historically been volatile,
and we may experience increases in the prices of natural and synthetic rubber, carbon black, tyre cord fabric and
steel cord, being the primary raw materials used in the manufacture of our products.

Although, the price of our finished goods is linked to the price of our raw materials the absence of long-term
contracts at fixed prices exposes us to volatility in the prices of raw materials that we require and we may be
unable to pass these costs onto our customers, which may reduce our profit margins. In addition, while we estimate
the demand of our products, and accordingly plan our production volumes, any shortage in the supply of our raw
materials, may also result in our estimates going wrong which could result in either surplus of raw materials,
which may result in additional storage cost and may not be sold in a timely manner or deficit of raw materials
leading to our inability to meet our customer requirements and product demand, resulting in a reduction in our
profit margins. In addition, absence of long-term contracts with our raw materials suppliers may also lead to our
delivery/ production estimates being adversely affected. While we estimate the demand for our products and
accordingly plan our production volumes, any error in our estimate could also result in surplus or shortage of raw
materials, which may not be sold in a timely manner. Shortage of raw materials would lead to our estimates being
adversely affected, resulting in loss of our business and an adverse impact on our results of operations, cash flows
and financial condition.

Cost of raw materials is the single largest expense of our business. As per Restated Financial Statements, our
expenses towards raw materials, including as a percentage of our revenue from operations, for the six months
period ended September 30, 2023 (on a consolidated basis) and for Fiscals 2023, 2022 and 2021 (on a standalone
basis) is as under:
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Six Months period Fiscal

ended September 30,

2023 2023 2022 2021
(Consolidated) (Standalone) (Standalone) (Standalone)
Percentage Percentag Percentag Percentag
Amount to  Total Amount e to Total Amount e to Total Amount e to Total
64 in Purchases (¥ in Purchases (¥ in Purchases (¥ in  Purchases
Description million) (%) million) (%) million) (%) million) (%)
Raw Materials 732.34 93.84 1,060.42 97.28 1,000.19 97.10 922.81 96.71
Consumables 13.05 1.67 6.47 0.59 6.36 0.62 9.35 0.98
Packing
Materials 2.94 0.38 4.88 0.45 5.43 0.53 6.03 0.63
Fuel 32.10 4.11 18.28 1.68 18.09 1.76 16.06 1.68
Total
Purchases 780.43 100.00 1,090.05 100.00 1,030.07 100.00 954.25 100.00

While we enter into purchase order basis for continuing supply of raw materials such as synthetic rubber, carbon
black and tyre cord fabric, with third parties which set out prices, natural rubber, which is our key raw material
for manufacturing tyres is subject to commodity price fluctuations in the ordinary course of business. Certain raw
materials that we consume during our manufacturing process, such as natural and synthetic rubber, carbon black,
tyre cord fabric and steel cord are supplied in part, or substantially, as the case may be for respective raw materials,
by overseas producers. These raw materials are occasionally the subject of trade disputes, and the Government
may impose anti-dumping price control measures, safeguard duties and other restrictions, making it more difficult
for foreign suppliers of these raw materials to compete.

Any breakdown of our relationship with our existing suppliers may affect our manufacturing process and we may
be unable to source such raw materials from alternative suppliers on similar commercial terms and within a
reasonable timeframe, which may adversely impact our production and eventually our business, results of
operations and financial condition. Although we maintain sufficient inventory for some of our major raw
materials, however, there may be instances when we do not have a particular raw material in our inventory. While
there have been no instances for the six months period ended September 30, 2023 or for the last three Fiscals,
where any of the suppliers had discontinued supply to us, we cannot assure you that in the future we would not
lose any of our suppliers.

2. We are dependent on our automotive original equipment manufacturer (“OEM”) customers for the sale
of a significant portion of our agricultural tyres.

Our business has been and continues to be concentrated on providing products to automotive original equipment
manufacturers (“OEMSs”) and is therefore dependent on the performance of the automotive sector in India. The
contribution from automotive OEMs agricultural tyre revenue to our total revenue from operations was 6.03%,
9.89%, 9.78% and 6.88% in the six months period ended September 30, 2023 (on a consolidated basis) and in
Fiscals 2023, 2022 and 2021 (on a standalone basis), respectively.

The growth of the Indian automotive sector is dependent on numerous factors, including macroeconomic trends
(which include investment in infrastructure, finance availability, women participation, increasing rural penetration
and multiple ownership to aid growth in the long run), higher penetration in semi-urban and rural markets, finance
penetration, urban demand sentiments and use of two wheelers (mainly electric) in last mile delivery by e-
commerce players.

We may be unable to maintain our relationships with our automotive OEM customers or such automotive OEMs
may not renew orders commensurate to existing levels or place orders at all. We may be unsuccessful in competing
for desired automotive OEM customers to promote and sell our products. Moreover, automobile recalls, adverse
economic conditions could slow down our OEM customers’ sales, which may lead to decreased production by
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such customers, resulting in lower demand for our products. We may not be able to meet the technological
requirements of our automotive OEM customers, which are generally much more stringent that the requirements
of the replacement market, as a result of which we may either not be able to secure new automotive OEM
customers or lose existing automotive OEM customers. If any of these relationships were to be altered or
terminated and we are unable to obtain sufficient replacement orders on comparable terms, our business, financial
condition, results of operations, cash flows and business prospects could be materially and adversely affected.

3. There are outstanding legal proceedings involving our Company, Directors, Promoters and our
Subsidiaries. Any adverse outcome in such proceedings may have an adverse impact on our reputation,
business, financial condition, results of operations and cash flows.

There are certain outstanding legal proceedings involving our Company, Directors, Promoters and our
Subsidiaries. These proceedings are pending at different levels of adjudication before various courts and tribunals.
For further details, please refer “Outstanding Litigations and Material Developments” on page 327.

A summary of outstanding litigation proceedings is provided below:

Disciplinary Aggregate
actions by the . amount
Name of Criminal Tax ST SEBI or );tock l\_/lqtenal involved
. . . Regulatory civil .
Entity Proceedings  proceedings . Exchanges T 4 in
proceedings . litigation -
against our million) *
Promoter
Company
By the 4 - Nil Nil 1 1.45
Company
Against  the Nil 8 Nil Nil Nil 0.66
Company
Subsidiaries
By the Nil Nil Nil Nil Nil Nil
Subsidiaries
Against  the Nil Nil Nil Nil Nil Nil
Subsidiaries
Directors (Other than Promoters)
By the Nil Nil Nil Nil Nil Nil
Directors
Against  the Nil Nil Nil Nil Nil Nil
Directors
Promoters
By the Nil - Nil Nil Nil Nil
Promoters
Against  the Nil 3 Nil Nil Nil 3.21
Promoters

* Amount to the extent quantifiable.

As on date of this Draft Red Herring Prospectus, there are no outstanding litigations involving the Group
Companies, which may have a material impact on our Company.

Such proceedings could divert management time and attention and consume financial resources in their defence
or prosecution. Should any new developments arise, such as any rulings against us by appellate courts or tribunals,
we may be required to make payments to third parties or make provisions in our financial statements that could
increase expenses and current liabilities. Further, an adverse outcome in any of these proceedings may affect our
reputation, standing and future business, and could have an adverse effect on our business, prospects, financial
condition and results of operations. We cannot assure you that any of these proceedings will be decided in favour
of our Company or our Directors or our Promoters or our Subsidiaries, or that no further liability will arise out of
these proceedings. We may also be subject to inspections, investigations and fines in the future, which may affect
our business and operations.

41



4. Our business is significantly dependent on our Manufacturing Facilities in India and abroad. Any
disruption in manufacturing at, or temporary or permanent shutdown of, our Manufacturing Facilities,
may materially and adversely affect our business, prospects, financial condition and results of operations.

Our business is supported by our manufacturing capabilities. We manufacture our products at the TTL Facility
and TRPL Facility both located in Kalady, Kerala and TTLLC Facility located in Ras Al Khaimah, UAE. As of
and for six month ended September 30, 2023, our Manufacturing Facilities collectively have a manufacturing
capacity of around 1.51 million tyres annually, 12,486 tons precured tread rubber and 17,160 tons of rubber
compounds.

Our business is dependent upon our ability to manage our Manufacturing Facilities, which are subject to various
operating risks, including those beyond our control, such as the breakdown, failure of equipment or industrial
accidents, fire, power interruption and natural disasters. Further, the obsolete or outdated machinery and
equipment that may have surpassed their optimal lifespan may affect our operational efficiency and productivity,
resulting in prolonged production cycles and decreased overall productivity. Additionally, older machinery may
lack the capacity and flexibility needed to adapt to changes in production volume or shifts in market demand. This
may hinder our ability to scale operations efficiently and respond swiftly to market dynamics. Since our entire
infrastructure, facility and business operations are currently concentrated in Kalady, Kerala and Ras Al Khaimah,
any significant social, political or economic disruption, or natural calamities or civil disruptions in or around these
regions, or changes in the policies of the local, state or central governments, could require us to incur significant
capital expenditure, change our business structure or strategy, which could have an adverse effect on our business,
results of operations and financial condition.

While there have been no such instances for the six month period ended September 30, 2023 and Fiscals 2023,
2022 and 2021, any significant malfunction or breakdown of our machinery and equipment may entail significant
repair and maintenance costs and cause delays in our operations. If we are unable to repair machinery and
equipment in a timely manner or at all, our operations may need to be suspended until we procure the appropriate
machinery and equipment, to replace them and there can be no assurance that the machinery and equipment will
be procured and/or integrated in a timely manner.

In addition, we may be required to carry out planned shutdowns of our Manufacturing Facilities for maintenance,
statutory inspections, customer audits and testing, or due to some reasons beyond our control such as an outbreak
of a pandemic or any materially adverse social, political or economic development, civil disruptions could
adversely affect operations of our integrated production facility. In the future, we may also experience shutdowns
or periods of reduced production because of regulatory issues, power outage, natural disaster, equipment failure,
employee-related incidents that result in harm or death, delays in raw material deliveries.

In particular, outbreak of a pandemic or any materially adverse social, political or economic development, civil
disruptions, or changes in the policies of the national, state or local governments in any of the jurisdictions where
our Manufacturing Facilities are situated, could adversely affect our operations. In addition, we also may face
protests from local areas at our Manufacturing Facilities which may delay or halt our operations. We have not
experienced any significant disruptions at our Manufacturing Facilities in the six months period ended September
30, 2023 and Fiscals 2023, 2022 and 2021 we cannot assure you that there will not be any disruptions in our
operations in the future. Our repairs and maintenance expenses was 39.99 million, 14.59 million, *17.35 million,
%15.10 million constituting 1.13%, 1.23%, 1.53% and 1.43% of our revenue from operations for the six months
period ended September 30, 2023 (on a consolidated basis) and for Fiscals 2023, 2022 and 2021 (on a standalone
basis) respectively as per our Restated Financial Statements.

Our inability to effectively respond to such events and rectify any disruption, in a timely manner and at an
acceptable cost, could lead to the slowdown or shutdown of our operations or the under-utilization of our
Manufacturing Facilities, resulting in failure to fulfil customer orders. Any inability to utilise our Manufacturing
Facility, to its full or optimal capacity, non-utilisation of such capacity may adversely affect our results of
operations and financial condition.
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5. Certain of our immovable properties in India and overseas are taken on lease by us. If we are unable to
renew existing leases or relocate our operations on commercially reasonable terms, there may be an
adverse effect.

The land on which our Manufacturing Facility in Ras Al Khaimah, UAE is set up is held by us on leasehold basis,
from third parties on certain terms and conditions. Further, our Registered Office has been leased to us by Annie
Varkey, a member of our Promoter Group and a lease agreement dated October 15, 2009 has been executed for
the same. Our depots have also been leased to us. For further details, please refer “Our Business- Our Properties”
on page 226.

If we are unable to renew certain or all of these leases on commercially reasonable terms, we may suffer a
disruption in our operations or be unable to continue to operate from those locations in the future (and may, to
that extent, need to revise our raw material sourcing, product manufacturing and raw material and product
inventory schedules and/or incur significant costs to relocate or expand our operations elsewhere in order to
continue to honour our commitments to our customers). In addition, the terms of certain of our leases require us
(as the lessee) to undertake security deposit, incur certain maintenance costs from time to time and to bear utility
charges.

In addition, any regulatory non-compliance by the landlords or lessors or adverse development relating to the
landlords’ or lessors’ title or ownership rights to such properties or equipment, including as a result of any
noncompliance by them, may entail significant disruptions to our operations, especially if we are forced to vacate
leased spaces or cease of the use of the related equipment following any such developments. If our sales do not
increase in line with our rent and costs, including set up and interior design costs, our profitability and results of
operations could be adversely affected.

6. If we are subject to product liability and other civil claims and costs incurred because of product recalls,
it could expose us to costs and liabilities and adversely affect our reputation, business, revenues and
profitability.

We are exposed to risks associated with product liability claims as a result of developing, producing, marketing,
promoting and selling in India and other jurisdiction in which our products are marketed and sold. Such claims
may arise if any of our products are deemed or proven to be unsafe, ineffective or defective contaminated or fail
to perform as expected or if they result, or are alleged to result, in bodily injury or property damage or both or if
we are alleged to have engaged in practices such as improper, insufficient or improper labelling of products or
providing inadequate warnings. There can be no assurances that we will not become subject to product liabilities
claims or that we will be able to successful defend ourselves against any such claims. If we are unable to defend
ourselves against such claims, among other things, we may be subject to civil liability for physical injury, death
or other losses caused by our products and to criminal liability and the revocation of our business licenses if our
tyre products are found to be defective. In addition, we may be required to recall the relevant tyre products,
suspend sales or cease sales. Other jurisdictions in which our products are, or may in the future be, sold, may have
similar or more onerous product liability and regulatory regimes, as well as more litigious environments that may
we have further expose us to the risk of product liability claims. We currently maintain product liability insurance,
however, we cannot guarantee its full coverage or that we will be able to maintain it in future. Even if we are able
to successfully defend ourselves against any such product liability claims, doing so may require significant
financial resources and the time and attention of our management. Moreover, even the allegation that our tyre
products are harmful, whether or not ultimately proven, may adversely affect our reputation and sales volumes.
Further, automotive OEM customers may seek compensation from us as their suppliers for contributions when
faced with product recalls, product liability or warranty claims. Automotive OEM customers also may require
warranties for our products and for us to bear the costs of repair and replacement of such products under overall
warranties provided by them for their automotive that use our products. Our customers may hold us responsible
for some or all of the repair or replacement costs of defective products under such warranties provided by us or
by our customers, and such warranty or product liability claims or costs incurred for a product recall may exceed
available insurance coverage, which would have an adverse effect on our business, results of operations and
financial condition.
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The below table sets forth the total number of claims of the Company for the six months period ended September
30, 2023 (on a consolidated basis) and for Fiscals 2023, 2022 and 2021 (on a standalone basis):

Description Six Months period Fiscal
ended 2023 2022 2021
September 30, 2023 (Standalone) (Standalone) (Standalone)

(Consolidated)
Amount Percenta  Amount  Percent Amount Percenta  Amount Percentag

®in ge of *in age of *®in ge of in e of
million)  Revenue million) Revenu million) Revenue million) Revenue
from e from from from
Operatio Operati Operatio Operation
ns ons ns S
(%) (%) (%) (%)
Value of Claim 2.34 0.27 2.23 0.19 11.38 1.00 9.38 0.89
No of Claims 294 160 5,887 3,645

Total Revenue  880.20 1,182.46 1,133.65 1,058.91

Under the product warranties provided by us to certain customers, we may be required to recall the product or
bear the costs and expenses for the repair or replacement of these defective products or the customer may remedy
the defect itself and reimburse such costs from us. In addition, our suppliers failure to comply with applicable
quality standards could also result in our products failing to perform as expected, or may 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). We may also be required to
indemnify customers against losses occurring as a result of defective products and reimburse our customers for
administrative, labour, material and other such costs.

7. Asignificant portion of our tyre products are sold to dealers & distributors and any failure to maintain the
relationship with these dealers & distributors or find competent replacements could affect the sales of our
products.

The dealers & distributors channel accounted for 28.98%, 22.71%, 14.23%, 50.33% of our total revenue for the
six months period ended September 30, 2023 (on a consolidated basis) and for Fiscals 2023, 2022 and 2021(on a
standalone basis), respectively, as per our Restated Financial Statements. As on September 30, 2023, we have a
total of 3,737 dealers and 8 depots across India. We may be unable to maintain or renew relationships with our
dealers & distributors or we may not be able to obtain orders from our dealers & distributors at the current levels.
We may also be unsuccessful in competing for desired dealers & distributors to promote and sell our products. If
any of these relationships were to be so altered or terminated and we are unable to obtain sufficient replacement
orders on comparable terms, our business, financial condition, results of operations, cash flows and business
prospects could be materially and adversely affected.

We typically do direct sales through such dealers and do not have contract arrangement with our distributors and
dealers. We engage them by way of distributor network expansion. Consequently, there is no commitment on the
part of the distributor to continue to source their requirements from us, and as a result, our sales from period to
period may fluctuate significantly as a result of changes in our distributors vendor preferences. Any failure to
meet our distributor’s expectations could result in reduction in sales. There are also a number of factors other than
our performance that are beyond our control and that could cause the loss of a distributor. Distributors may demand
price reductions, set-off any payment obligations, require indemnification for themselves or their affiliates, any
of which may have an adverse effect on our business, results of operations and financial condition. Additionally,
our sales through third-party distributors and dealers are subject to risks including: (i) the ability of our selected
distributors and dealers to effectively sell our products; (ii) the quality of customer service provided by distributors
and dealers, which could harm our reputation or brand image (iii) a reduction in gross profit margins realized on
sale of our products; and (iv) a diminution of contact with our OEM customers. Our arrangements with our
distributors and dealers are not exclusive and do not grant us control over their operations or inventories, and they
are free to formulate their own pricing policies, appoint authorized stockists at their own discretion and compete
with one another. Our competitors may provide incentives to our distributors and dealers to favor their products
which may reduce our sales. Any significant disruption of our sales to our distributors and dealers could materially
and adversely affect our business and results of operation.
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8. If purchases of new vehicles decline, it could significantly decrease the demand for our products.

The demand for our tyre products is dependent, among other things, on the conditions of the global and, in
particular, the Indian economy. For instance, the demand for our tyre products is significantly affected by the
number of cars and other motor vehicles in India and elsewhere. A decline in economic activity in India or in
international markets may have an adverse effect on consumer and industrial demand for new vehicles. Sales of
new vehicles in India are affected by the time of year, weather, interest rates, fuel prices and the overall economic
environment. If industrial or consumer demand for new vehicles decreases, it would have a corresponding impact
on the demand for our products and may materially and adversely affect our business, financial condition, results
of operations, cash flows and business prospects.

9. Under-utilization of our Manufacturing Facilities and an inability to effectively utilize our expanded
manufacturing capacities could have an adverse effect on our business, prospects and future financial
performance.

We manufacture our products at the TTL Facility, TRPL Facility and the TTLLC Facility. The table below sets
forth the capacity utilization of our Manufacturing Facilities for the six months period ended September 30, 2023
and for the year ended March 31, 2023, 2022 and 2021, respectively:

The installed capacity and utilization tables of each product category of our Company:

Capacity

Year Installed capacity  Actual Production Utilisation %
Name of the Product: Tyre (Numbers) (Numbers)

FY 2023-24 (till 30th Sept. 23) 7,54,200 1,62,369 21.53
FY 2022-23 15,08,400 2,54,686 16.88
FY 2021-22 3,00,000 2,26,861 75.62
FY 2020-21 3,00,000 2,47,026 82.34
Name of the Product: PCTR (Tonnes) (Tonnes)

FY 2023-24 (till 30th Sept. 23) 5,643 1,568 27.78
FY 2022-23 11,286 2,708 24.00
FY 2021-22 11,286 3,118 27.62
FY 2020-21 11,286 2,558 22.67
Name of the Product: Bonding Gum (Tonnes) (Tonnes)

FY 2023-24 (till 30th Sept. 23) 1,050 138 13.15
FY 2022-23 2,100 236 11.24
FY 2021-22 2,100 299 14.22
FY 2020-21 2,100 258 12.29
Name of the Product: Flap (Numbers) (Numbers)

FY 2023-24 (till 30th Sept. 23) 2,16,000 22,572 10.45
FY 2022-23 4,32,000 34,928 8.09
FY 2021-22 4,32,000 69,192 16.02
FY 2020-21 4,32,000 51,727 11.97

As certified by Sam Surendran, Chartered Engineer, vide his certificate dated January 30, 2024.

The installed capacity and utilization table of the product category of our wholly owned Indian subsidiary,
Tolin Rubbers Private Limited:

Year Installed capacity Actual Production Capacity
Name of the Product: Rubber Compound (Tonnes) (Tonnes) Utilisation %
FY 2023-24 (till 30th Sept. 23) 8,580 2,957 34.46
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FY 2022-23 17,160 5,079 29.60

FY 2021-22 17,160 5,525 32.20

FY 2020-21 17,160 5,854 34.11
As certified by Sam Surendran, Chartered Engineer, vide his certificate dated January 30, 2024.

The installed capacity and utilisation table for our wholly owned foreign subsidiary, Tolins Tyres LLC
(One Person) as on September 30, 2023:

Period Instal[ed Produged Capacity
(Capaeity QU7 Utilisation%

Name of the Product: PCTR (Tonnes) (Tonnes)

6 months period ended 30th September 2023 600 90 15.00

(Source: As confirmed and certified by management of TTLLC (One Person) vide letter dated February 10, 2024)

Our ability to maintain our profitability depends on our ability to maintain high levels of capacity utilization.
Capacity utilization is affected by our product mix, our ability to accurately forecast customer demand, to carry
out uninterrupted operations, the availability of raw materials, and industry/market conditions. In the event there
is a decline in the demand for our products, or if we face prolonged disruptions at our manufacturing facilities
including due to interruptions in the supply of water, electricity or as a result of labour unrest, or are unable to
procure sufficient raw materials, we would not be able to achieve full capacity utilization of our current
manufacturing facilities, resulting in operational inefficiencies which could have a material adverse effect on our
business and financial condition. If our customers relocate their manufacturing activities/capacities, we may
utilize our other manufacturing facilities that may be proximate to the new location to cater to such customers,
resulting in excess capacity at the existing manufacturing facility. If we are unable to source new orders for
production at such manufacturing facility, we may experience losses due to the idle capacity on account of the
high fixed production costs.

The success of any capacity addition and expected return on investment on capital expenditure is subject to, among
other factors, the ability to generate adequate customer demand to ensure maximum utilization of the capacity
addition. Under-utilization of our manufacturing capacities over extended periods, or significant under-utilization
in the short term, could materially and adversely impact our business, growth prospects and future financial
performance.

10. We have incurred significant indebtedness, and an inability to comply with repayment and other covenants
in our financing agreements could adversely affect our business and financial condition.

As of January 31, 2024, our outstanding borrowings on a consolidated basis as per were ¥ 950.93 million (both
fund based and non-fund based put together). We have entered into agreements with certain banks and financial
institutions for short-term and long-term borrowings, which typically contain restrictive covenants, including,
requirements that we obtain consent from the lenders prior to undertaking certain matters including, altering our
capital structure, changing our shareholding pattern and approaching the capital market for mobilizing additional
resources either in the form of debt or equity. For the purpose of the Offer, our Company has obtained the
necessary consents from its lenders, as required under the relevant facility documentations for undertaking
activities relating to the Offer. Further, in terms of security, we are typically required to create a charge on all our
fixed and current assets (present and future), mortgage over our immovable properties and hypothecation of our
movable properties. For further details, please refer “Financial Indebtedness” on page 324. There can be no
assurance that we will be able to comply with these financial or other covenants or that we will be able to obtain
consents necessary to take the actions that we believe are required to operate and grow our business.

Further, any fluctuations in the interest rates may directly impact the interest costs of such loans and could
adversely affect our financial condition. Our ability to make payments on and refinance our indebtedness will
depend on our ability to generate cash from our future operations. We may not be able to generate enough cash
flow from operations or obtain enough capital to service our debt. Our current or future level of leverage could
have significant consequences or our shareholders and our future financial results and business prospects,
including increasing our vulnerability to a downturn in business in India and other factors which may adversely
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affect our operations; limiting our ability to pursue growth plans; requiring us to dedicate a substantial portion of
our cash flow from operations to service debt, thereby reducing the availability of cash-flows to fund capital
expenditures and growth initiatives, meet working capital requirements and use for other general corporate
purposes or make dividend payouts; limiting our flexibility in planning for, or reacting to, changes in our business
and the industry in which we operate; placing us at a competitive disadvantage to any of our competitors that have
less debt; increasing our interest expenditure; and limiting our ability to raise additional funds or refinance existing
indebtedness. Our financing agreements also generally contain certain financial covenants including the
requirement to maintain, among others, specified debt-to-equity ratios. In addition, lenders under our credit facility
could foreclose on and sell our assets if we default under our credit facilities. While there have been no instances
in the past of any such default of our debt obligations or breach of covenants in our financing agreements, we
cannot assure you that we will be able to obtain necessary approvals to undertake any of these activities as and
when required or to comply with such covenants or other covenants in the future.

11. We are dependent on contract labour and any disruption to the supply of such labour for our
manufacturing facilities or our inability to control the composition and cost of our contract labour could
adversely affect our business, results of operations and financial condition.

Our workforce includes personnel that we engage through independent contractors. As on date of this Draft Red
Herring Prospectus, we have 121 contract labourers at our TTL Facility and 33 at TRPL Facility. Although we do
not engage these labourers directly, we may be held responsible for any wage payments to these labourers in the
event of default by our independent contractors. While the amount paid in such an event can be recovered from
the independent contractor, any significant requirement to fund the wage requirements of the engaged labourers
or delay in recovering such amounts from the contractors may have an adverse effect on our cash flows and results
of operations. In addition, we may be required to absorb a number of such contract labourers as permanent
employees pursuant to an order from a regulatory body or court which would increase our costs and decrease our
flexibility to increase or decrease our workforce in response to changes in demand for our products. Furthermore,
any upward revision of wages that may be required by the state government to be paid to such contract labourers
would increase our costs and may adversely affect the business and results of our operations.

If we are unable to obtain the services of skilled and unskilled workmen or at reasonable rates it may adversely
affect our business and results of operations. In addition, our manufacturing process is dependent on a technology
driven production systems and any inability of the contract laborers to familiarize themselves with such
technology could adversely affect our business and results of operations.

12. Our industry is labour intensive and our business operations may be materially adversely affected by
strikes, work stoppages or increased wage demands by our employees or those of our suppliers.

We believe that the industry in which we operate faces competitive pressures in recruiting and retaining skilled
and unskilled labour. Our industry being labour intensive is highly dependent on labour force for carrying out its
business operations. Shortage of skilled/unskilled personnel or work stoppages caused by disagreements with
employees could have an adverse effect on our business and results of operations. We have not experienced any
major disruptions to our business operations due to disputes or other problems with our work force in the past;
there can be no assurance that we will not experience such disruptions in the future. Such disruptions may
adversely affect our business and results of operations and may also divert the management's attention and result
in increased costs. India has stringent labour legislation that protects the interests of workers, including legislation
that sets forth detailed procedures for the establishment of unions, dispute resolution and employee removal and
legislation that imposes certain financial obligations on employers upon retrenchment. We are also subject to laws
and regulations governing relationships with employees, in such areas as minimum wage and maximum working
hours, overtime, working conditions, hiring and terminating of employees and work permits. Although our
employees are not currently unionized, there can be no assurance that they will not unionize in the future. If our
employees unionize, it may become difficult for us to maintain flexible labour policies, and we may face the threat
of labour unrest, work stoppages and diversion of our management's attention due to union intervention, which
may have a material adverse impact on our business, results of operations and financial condition.

47



13. We may face an adverse impact on our international sales and earnings as a result of risks associated with
our international sales.

The breakup of revenue generated from our Indian and overseas operations as a percentage of total revenue from
operations is as follows:

Description Six Months period Fiscal
ended 30 September 2023 2022 2021
2023 (Standalone) (Standalone) (Standalone)
(Consolidated)
Amount Percent Amount Percent  Amount Percent Amount Percent
(4 in age of * in age of in age of in age of
million) Revenu  million) Revenu  million) Revenu  million) Revenu
e from e from e from e from
Operati Operati Operati Operati
ons ons ons ons
(%) (%) (%) (%)
Exports 50.48 5.74 139.61 11.81 158.37 13.97 142.03 13.41
Domestic 829.72 94.26 1,042.85 88.19 975.28 86.03 916.88 86.59
Total 880.20 100 1,182.46 100 1,133.65 100 1,058.91 100
Revenue

We are affected by risks inherent in international sales and operations, including:
e economic cycle and demand for our products in the international markets;
e currency exchange rate fluctuations;
e regional economic or political uncertainty;
e currency exchange controls;
o differing accounting standards and interpretations;
e competition from local competitors who may have more experience in such markets and may receive
concessions or benefits which are not available to us in such jurisdictions;
e competition from local competitors who can leverage the larger network of manufacturing facilities
outside India;
differing domestic and foreign customs, tariffs and taxes;
current and changing regulatory environments;
difficulty in staffing and managing widespread operations;
coordinating and interacting with local representatives and counterparties to fully understand local
business and regulatory requirements; and
e availability and terms of financing.

Selling products in international markets and maintaining and expanding international operations requires
significant coordination, capital and resources. It exposes us to a number of risks globally, including, without
limitation compliance with local laws and regulations, which can be onerous and costly as the magnitude and
complexity of, and continual amendments to, those laws and regulations are difficult to predict and the liabilities,
costs, obligations and requirements associated with these laws and regulations can be substantial. Therefore, any
developments in the industries in which our customers operate could have an impact on our sales from exports if
such events were to occur on a global or industry-wide scale. From time to time, tariffs, quotas and other tariff
and non-tariff trade barriers may be imposed on our products in jurisdictions in which we operate or seek to sell
our products. We may also be prohibited from exporting to certain countries that may be added to a sanctions list
maintained by the Government or other foreign governments. Any such imposition of trade barriers may have an
adverse effect on our business and financial condition. The conflict has negatively impacted regional and global
financial markets and economic conditions, and result in global economic uncertainty and increased costs of
various commodities, raw materials, energy and transportation. In addition, recent increases in inflation and
interest rates globally, could adversely affect the prices of raw materials and commaodities as well as demand of
our products. Moreover, the length and complexity of our internal production chain make us vulnerable to
numerous risks, many of which are beyond our control, which may cause significant interruptions or delays in
production or delivery of our products to our customers. To the extent that we are unable to effectively manage
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our global operations and risks such as the above or fail to comply with the changing international regulations and
resolve cultural differences, we may be unable to grow or maintain our sales and profitability, or we may be
subject to additional unanticipated costs or legal or regulatory action. As a consequence, our business, financial
condition and prospects may be adversely affected.

14. Our business depends heavily on our reputation and consumer perception of our brand, and any negative
publicity or other harm to our brand or failure to maintain and enhance our brand recognition may
materially and adversely affect our business, financial condition, results of operations and cash flows.

We believe that our reputation and consumer perception of our brand are critical to our business. Maintaining and
enhancing our reputation and brand recognition depends primarily on the quality and consistency of our products
and services, as well as the success of our marketing and promotional efforts. We believe that maintaining and
enhancing our brand is essential to our efforts to maintain and expand our customer base. If customers do not
perceive our products or services to be of high quality, our brand image may be harmed, thereby decreasing the
attractiveness of our products. Our ongoing marketing efforts may not be successful in further promoting our
brand. In addition, our brand image may be harmed by negative publicity relating to us or India‘s tyre
manufacturing industry regardless of its veracity. If we are unable to maintain and further enhance our brand
recognition and increase market awareness for us and our products, our ability to attract and retain customers may
be impeded and our business prospects may be materially and adversely affected.

15. Our dependence on our Subsidiaries exposes us to significant operational and financial risks.

As on date of this Draft Red Herring Prospectus, we have two Subsidiaries, our Indian subsidiary namely Tolin
Rubbers Private Limited registered in Kalady, Kerala and our foreign subsidiary, Tolins Tyres LLC (One Person),
registered in Ras Al Khaimah, UAE. TRPL is involved in manufacturing of rubber compound and TTLLC is
engaged in precured tread rubber. We are dependent on TRPL for supply of rubber compounds and 57.39 % of
our total requirement of rubber compounds was sourced from TRPL as on September 30, 2023. The following
table provides supplier concentration of our Company for the periods stated herein below.

Supplier Six Months period Fiscal
Concentrati ended September 30, 2023 2022 2021
on 2023 (Standalone) (Standalone) (Standalone)
(Consolidated)
Amount Percenta  Amount Percentage Amount Percenta ~ Amount  Percent
64 in ge to @ in to Total (Zinmillion) ge to in age to
million) Total million) Purchases Total million)  Total
Purchase (%) Purchas Purchas
S es es
(%) (%) (%)
From TRPL 447.85 57.39% 708.77 65.02% 753.00 73.10% 453.96 47.57%
Total 780.43 1,090.06 1,030.07 954.25
Purchases

In the event of any disruption such as slowdown or shutdown of the TRPL facility, breakdowns, failure or
substandard performance of equipment, labor disturbances, employee fraud infrastructure failure, etc. would result
in slowdown of operations at the TRPL facility, our Company’s manufacturing process and results of operations
would be directly impacted as TRPL is our primary source of procuring rubber compounds. Any such disturbances
could potentially lead to significant slowdowns in our operations and adversely affect our overall results.

We rely on our Subsidiaries for expanding our market share and business in various jurisdictions for sale of our
products, and consequently our revenues, our free cash flows, investment income, financing proceeds, dividends
and other permitted payments. Revenue generated from our Subsidiaries amount to ¥154.15 million and accounted
for 17.51% of our total revenue for the six months period ended September 30, 2023 as per the Restated
Consolidated Financial Statements.

Additionally, a significant diminution in the value of our investment in our Subsidiaries may have an adverse

effect on our financial condition, results of operations and prospects. As our Subsidiaries are separate and distinct
legal entities, they have no obligation to pay dividends and may be restricted from doing so by law or contract,
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including applicable laws, charter provisions and the terms of their financing arrangements. We cannot assure you
that our Subsidiaries will generate sufficient profits and cash flows, or otherwise be able to pay dividends to us in
the future. In addition, our financial condition may be adversely affected, should they cease to be our Subsidiaries.

16. Our operations are dependent on continuous research & development and our inability to identify and
understand evolving industry trends, technological advancements, customer preferences and develop new
products to meet our customers’ demands may adversely affect our business.

We own and operate 3 Manufacturing Facilities, two of which are located in India and the third one is located in
UAE. The manufacturing, distribution and development of a broad range of our products are characterized by
technological advancements, introduction of innovative products, price fluctuations and intense competition. The
laws and regulations applicable to our products, and our customers’ product and service needs, change from time
to time, and regulatory changes may render our products and technologies non-compliant or obsolete. Our ability
to anticipate changes in technology and regulatory standards, understand industry trends and requirements,
changes in customer preferences and to successfully develop and introduce new and enhanced products to create
new or address unidentified needs among our current and potential customers in a timely manner, is a significant
factor in our ability to remain competitive. This depends on a variety of factors, including meeting development,
production, certification and regulatory approval schedules; execution of internal and external performance plans;
availability of supplier parts and materials; performance of suppliers; hiring and training of qualified personnel;
achieving cost and production efficiencies; identification of emerging regulatory and technological trends in our
target end markets; validation and performance of innovative technologies; the level of customer interest in new
technologies and products; and the costs and customer acceptance of the new or improved products.

Our R&D center is located in our manufacturing facility at Kalady, Kerala and is team of 10 members. However,
there can be no assurance that we will be able to secure the necessary technological knowledge through our own
R&D that will allow us to continue to develop our product portfolio or that we will be able to respond to industry
trends by developing and offering cost effective products. We may also be required to make significant
investments in R&D, which may strain our resources and may not provide results that can be monetized. If we are
unable to obtain such knowledge in a timely manner, or at all, we may be unable to effectively implement our
strategies, and our business and results of operations may be adversely affected. Further, a breakthrough in the
innovative segments such as green tyres, airless tyre technology and anti-puncture technology, will diminish the
effectiveness of our capital expenditure into R&D for such products.

We cannot assure you that our R&D efforts will result in new technologies or products being developed on a
timely basis or meet the needs of our customers as effectively as competitive offerings. We have invested
substantial effort, manpower and other resources towards our R&D activities. We place significant emphasis to
improve the quality of our products and expand our new product offerings, which we believe are factors crucial
for our future growth and prospects. For example, our Vulcanising solution is result of research and development
and taking inputs from research units approved Government of India for the perfect consistently and reaction time
during retreading. Further, there can be no assurance that our newly developed products will achieve commercial
successor be commercialized at all. In addition, we cannot assure you that our existing or potential competitors
will not develop products which are similar or superior to our products. It is often difficult to project the time
frame for developing new products and the duration of market demand for these products, there is a substantial
risk that we may have to abandon a potential product that is no longer commercially viable, even after we have
invested resources in the research and development of such products

As per Restated Financial Statements, in the six months period ended September 30 and in Fiscals 2023, 2022 and
2021, we spent %1.12 million, 22.13 million, ¥1.98 million and %2.01 million towards R&D expenses which
represents 0.13%, 0.18%, 0.17% and 0.19% of our total revenue from operations and 0.16%, 0.19%, 0.18%, and
0.19% of total operating cost respectively. However, our ongoing investments in research and development for
new products and processes may result in higher costs without a proportionate increase in revenues. Delays in any
part of the process, our inability to obtain necessary regulatory approvals for our products or failure of a product
to be successful at any stage could adversely affect our business. Consequently, any failure on our part to
successfully introduce new products and processes may have an adverse effect on our business, results of
operations and financial condition. Further, our competitors may develop competing technologies that gain market
acceptance before or instead of our products. We may not be successful in anticipating or reacting to changes in
the regulatory environments in which our products are sold, and the markets for our products may not develop or
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grow as we anticipate. We are also subject to the risks generally associated with new process technologies and
product introductions, including lack of market acceptance, delays in product development and failure of products
to operate properly which may lead to increased warranty claims.

17. We have in the past entered into related party transactions and may continue to do so in the future, which
may potentially involve conflicts of interest with the equity shareholders.

We have in the ordinary course of business entered into transactions with related parties in the past and from, time
to time, we may enter into related party transactions in the future. These transactions include remuneration to
executive Directors, Key Managerial Personnel and members of the Senior Management. Additionally, we also
enter into certain transactions with our Associates in furtherance of our business activities, we trade our tyres in
international market through associates.

A summary of related party transactions entered into by our Company with related parties and as disclosed in the
Restated Financial Statements for six months period ended September 30, 2023 (on a consolidated basis) and for
Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021 (on a standalone basis) is set forth
below:

(< in million)

For
Entitie the
atdell which "
Name of related party Relation g Subsidi Direct Associ K 30
ity ary ors are gte bl Septem
any -
interes ber
ted 2023
Sales
Tolin  Rubbers  Private  Subsidiary . 98.21 ) ) ) 98.21
Limited
ija_ Tyre and Treads Private  Common director ) ) 7796 ) ) 77,26
Limited
Tolins Pure Foods Private  Common director ) ) 0.21 ) ) 021
Limited
Tolins Rubber Proprietorship of Director - - 5.19 - - 519
Ur_uglobe_ _Economlc Park  Common director ) i 0.02 i i 0.02
Private Limited
Tolins Tyres Private Limited ~ Holding Company 447.45 - - - - 44745
Rubber Solutions Proprietorship of Director - - 0.78 - - 0.78
Purchases
Tolin Rubbers Private -
Limited Subsidiary - 44745 - - - 44745
Rubber Solutions Proprietorship of Director - - 4.32 - - 4.32
ija_ Tyre and Treads Private Common director - - 87.26 - - 87.26
Limited
T?"T‘S Pure Foods Private Common director - - 1.53 - - 1.53
Limited
Tolins Rubber Proprietorship of Director - - 3.89 - - 3.89
Ur_llglobe_ _Economlc Park Common director - - 0.50 - - 0.50
Private Limited
Tolins Tyres Private Limited ~ Holding Company 98.21 - - - - 98.21
Cyrus Traders Director is a partner in the ) i i i i 158
Partnership
Outstanding Balances
Tolin Rubbers Private -
Limited Subsidiary - (112.52) - - - (11252)
Rubber Solutions Proprietorship of Director - - 37.55 - - 37.55
ija_ Tyre and Treads Private Common director - - 37.95 - - 37.95
Limited
Tolins Pure Foods Private .
Limited Common director - - (0.48) - - (0.48)
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Tolins Rubber Proprietorship of Director - - 77.63 - - 77.63
Uniglobe Economic Park .
Private Limited Common director - - (0.60) - - (0.60)
Tolins Tyres Private Limited ~ Common Director 112.52 - - - - 112.52
Q_ua!lty Mix India Private Common Director - - 5.70 - - 5.70
Limited
Pe_ejay .Rl_lbber Industries Common Director - - 26.36 - - 26.36
Private Limited
Tpllps Tread India Private Common Director - - 23.40 - - 23.40
Limited
Safeboat Trip Private Limited Common Director - - 1.29 - - 1.29
Cyrus Traders Director is a partner in the ) . 14778 i i 14778
Partnership
Toshma Rubber Products Prop_rletorshlp of Relative - - (0.20) - - (0.20)
of Director
(< in million)
Entitie rhoer
. sin
Holdin which K year
Name of related party Relation g Subsidi - Associ ended
Directo M
Compa ary ate 31st
rs are P
ny . March
interes 2023
ted
Sales
Tolin Rubbers Private Limited  Subsidiary - 188.33 - - - 18833
Rubber Solutions Proprietorship of Director - - 0.10 - - 0.10
ija_ Tyre and Treads Private Common director - - 15.84 - - 15.84
Limited
Tpll_ns Pure Foods  Private Common director - - 0.25 - - 0.25
Limited
Tolins Rubber Proprietorship of Director - - 4.20 - - 4.20
Uniglobe  Economic  Park .
. L Common director - - - - - -
Private Limited
Cyrus Traders Partnership of Directors - - 10.01 - - 10.01
Peejay R_ubber Industries Common director - - 5.00 - - 5.00
Private Limited
Tolins Hotels and Resorts Partnership of Directors - - - - - -
Tpll_ns Tread India Private Common director - - 0.00 - - 0.00
Limited
Toshma Rubber Products Pr_opr|etorsh|p of relative of - - 0.29 - - 0.29
Director
U_nlglobe Foods Private Common director ) ) ) ) ) )
Limited
Q_ua!lty Mix  India Private Common director - - 12.24 - - 12.24
Limited
Kalco Mart Private Limited Common director - - 0.01 - - 0.01
Purchases
Tolin Rubbers Private Limited ~ Subsidiary - 835.54 - - - 83554
Rubber Solutions Proprietorship of Director - - 49.56 - - 49.56
Toja Tyre and Treads Private o000 girector - - 2729 S - 2729
Limited
Tolins Pure Foods Private o000 girector - - 11907 - - 11007
Limited
U'?'Q'Obe. . Economic  Park Common director - - 1.13 - - 1.13
Private Limited
Cyrus Traders Partnership of Directors - - 32.46 - - 32.46
Peejay  Rubber Industries Common director - - 4.04 - - 4.04

Private Limited
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Proprietorship of relative of

Toshma Rubber Products Di - - 11.17 - - 11.17
irector
Q_ua!lty Mix India Private Common director - - 13.77 - - 13.77
Limited
Expenses
Tpll_ns Pure Foods  Private Common director - - 0.64 - - 0.64
Limited
U’?'g"’be. . Economic  Park Common director - - 0.17 - - 0.17
Private Limited
Cyrus Traders Partnership of Directors - - 0.02 - - 0.02
U_nlglobe Foods Private Common director - - 0.15 - - 0.15
Limited
Kalco Mart Private Limited Common director - - 1.61 - - 1.61
Outstanding Balances
Tolin Rubbers Private Limited  Subsidiary - (103.81) - - - (103.81)
Rubber Solutions Proprietorship of Director - - (0.05) - - (0.05)
Toja Tyre and Treads Private .
Limited Common director - - (0.76) - - (0.76)
Tolins Pure Foods Private .
Limited Common director - - (0.22) - - (0.22)
Tolins Rubber Proprietorship of Director - - (0.27) - - (0.27)
Uniglobe  Economic  Park .
Private Limited Common director - - (0.13) - - (0.13)
Cyrus Traders Partnership of Directors - - (0.28) - - (0.28)
Peejay  Rubber  Industries .
Private Limited Common director - - 9.47 - - 9.47
Tolins Hotels and Resorts Partnership of Directors - - 1.22 - - 1.22
T_oll_ns Tread India Private Common director - - 0.58 - - 0.58
Limited
Toshma Rubber Products I;r_oprletorshlp of relative of - - (0.00) - - (0.00)
irector
Uniglobe  Foods  Private .
Limited Common director - - (0.48) - - (0.48)
Cyrus Resorts Private Limited ~ Common director - - 0.16 - - 0.16
Q_ua!lty MixIndia - Private Common director - - 0.19 - - 0.19
Limited
Tolins Technologies  Private Common director - - 2.46 - - 2.46
Limited
TQ“DS World School Private Common director - - 0.01 - - 0.01
Limited
Safeboat Trip Private Limited ~ Common director - - (3.57) - - (3.57)
(< in million)
Entitie For the
. sin year
Holdin -
. _— which . K ended
Name of related party Relation g Subsidi Directo Associ M 31st
Compa ary ate
n rsare P March
y interest 2022
ed
Sales
Tolin Rubbers Private Limited ~ Subsidiary - 94.45 - - - 9445
ija_ Tyre and Treads Private Common director - - 2.35 - - 2.35
Limited
TF’"T‘S Pure  Foods  Private Common director - - 0.02 - - 0.02
Limited
Cyrus Traders Partnership of Directors - - 2.79 - - 2.79
Peejay ~ Rubber Industries Common director - - 18.71 - - 1871

Private Limited
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Tolins Hotels and Resorts Partnership of Directors - - 0.18 0.18
Tpllps Tread India Private Common director - - 16.57 16.57
Limited
Q_ua!lty Mix  India  Private Common director - - 241 241
Limited
Purchases

. . . - 918.5
Tolin Rubbers Private Limited ~ Subsidiary - 91854 - 4
Rubber Solutions Proprietorship of Director - - 16.52 16.52
ija' Tyre and Treads Private Common director - - 15.72 15.72
Limited
T?"!‘S Pure  Foods Private Common director - - 0.01 0.01
Limited
Tolins Rubber Proprietorship of Director - - 8.78 8.78
Ur_uglobe_ - Economic  Park Common director - - 0.86 0.86
Private Limited
Peejay = Rubber  Industries .
Private Limited Common director - - 0.01 0.01
TQI'DS Tread India Private Common director - - 25.16 25.16
Limited
Toshma Rubber Products Common director - - 0.12 0.12
Q_ua!lty MixIndia  Private Common director - - 10.03 10.03
Limited

Expenses
Tolin Rubbers Private Limited ~ Subsidiary - 0.25 - 0.25
Toja Tyre and Treads Private .
Limited Common director - - 0.22 0.22
T_oll_ns Pure  Foods  Private Common director - - 3.09 3.09
Limited
Tolins Rubber Proprietorship of Director - - 0.30 0.30
U'?'g'Obe. . Economic  Park Common director - - 0.05 0.05
Private Limited
Toshma Rubber Products Pr_opnetorshlp of relative of - - 0.87 0.87
Director
U_nlglobe Foods Private Common director - - 0.33 0.33
Limited
Fixed Assets
Cyrus Traders Partnership of Directors - - 0.09 0.09
TQ“DS Tread India  Private Common director - - 0.57 0.57
Limited
Outstanding Balances
Tolin Rubbers Private Limited  Subsidiary (293'3§ - (293'2:;
Rubber Solutions Proprietorship of Director - - 39.68 39.68
ija_ Tyre and Treads Private Common director ) - (11.26) (11.26
Limited )
Tolins Pure Foods Private .
Limited Common director - - (1.64) (1.64)
Tolins Rubber Proprietorship of Director - - 83.75 83.75
Uniglobe  Economic  Park .
Private Limited Common director - - (0.74) (0.74)
Cyrus Traders Partnership of Directors - - 34.04 34.04
Pe_ejay . R_ubber Industries Common director - - 27.89 27.89
Private Limited
Tolins Hotels and Resorts Partnership of the Directors - - 2.37 2.37
TF’"!‘S Tread India Private Common director - - 18.38 18.38
Limited
Toshma Rubber Products Pr_oprletorshlp of relative of - - 10.59 10.59
Director

Uniglobe Foods Private Common director - - (0.33) (0.33)

Limited
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Cyrus Resorts Private Limited Common director - - 0.16 - 0.16
Q_ua!lty MixIndia  Private Common director - - 2.61 - 2.61
Limited
T.OI'!]S Technologies  Private Common director - - 2.46 - 2.46
Limited
Tpll_ns World  School Private Common director - - 2.49 - 2.49
Limited
Safeboat Trip Private Limited Common director - - 0.65 - 0.65
(% in million)
. For
coe
Holdin which K year
Name of related party Relation g Subsidi Direct Associ M ended
Compa ary ors are ate p 31st
ny : March
interes 2021
ted
Sales
Tolin Rubbers Private Limited  Subsidiary - 162.21 - - - 16221
Toja Tyre and Treads Private Common director - - 0.05 - - 0.05
Limited
T_oll_ns Pure  Foods  Private Common director - - 0.02 - - 0.02
Limited
Cyrus Traders Partnership of the Directors - - 6.61 - - 6.61
Peejay  Rubber  Industries .
Private Limited Common director - - 23.95 - - 23.95
Tolins Hotels and Resorts Partnership of the Directors - - 0.14 - - 0.14
T_oll_ns Tread India Private Common director - - 218.76 - - 21876
Limited
Q_ua!lty Mix India Private Common director - - 32.57 - - 32.57
Limited
Purchases
Tolin Rubbers Private Limited ~ Subsidiary - 535.90 - - - 53590
Rubber Solutions Proprietorship of Director - - 18.88 - - 18.88
Toja Tyre and Treads Private 00000 girector - - 100.11 - - 10011
Limited
Tpll_ns Pure  Foods Private Common director - - 0.30 - - 0.30
Limited
Cyrus Traders Partnership of the Directors - - 58.24 - - 58.24
Peejay _R_ubber Industries Common director - - 4.40 - - 4.40
Private Limited
Toshma Rubber Products Pr_oprletorshlp of relative of - - 0.74 - - 0.74
Director
Quality - Mix  India Private o101 director - - 11974 - - 11074
Limited
Expenses
Rubber Solutions Proprietorship of Director - - 0.14 - - 0.14
TQ“DS Pure  Foods  Private Common director - - 1.18 - - 1.18
Limited
Fixed Assets
Cyrus Traders Partnership of Directors - - 58.80 - - 58.80
Rent Receipts
Tpllps World School Private Common director ) ) 393 ) ) 393
Limited
Outstanding Balances
Tolin Rubbers Private Limited ~ Subsidiary - 164.51 - - - 16451
Rubber Solutions Proprietorship of Director - - 38.22 - - 38.22
Toja Tyre and Treads Private 00000 girector - - (33212) - - (33212

Limited
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Tolins Pure Foods Private

o Common director - 0.01 - 0.01
Limited
Ur]lglobe_ . Economic  Park Common director - 0.13 - 0.13
Private Limited
Pe_ejay _R_ubber Industries Common director - 15.68 - 15.68
Private Limited
Tolins Hotels and Resorts Partnership of the Directors - 2.00 - 2.00
Tpllps Tread India Private Common director - 75.97 - 75.97
Limited
Toshma Rubber Products Pr_oprletorshlp of relative of - 8.07 - 8.07

Director

Cyrus Resorts Private Limited ~ Common director - - 0.16 - - 0.16
Q_ua!lty Mix India Private Common director - - 0.72 - - 0.72
Limited
Tolins Technologies Private .
Limited Common director - - 2.45 - - 2.45
Tolins World School Private .
Limited Common director - - 0.96 - - 0.96
Safeboat Trip Private Limited ~ Common director - - 0.00 - - 0.00

For further details, please see “Restated Financial Statements — Note 38 - Related Party Disclosures” beginning
on page F70.

While we believe that all such transactions have been conducted on in the normal course of business, on an arm’s
length basis and in accordance with the SEBI Listing Regulations, we cannot assure you that we could not have
achieved more favourable terms had such transactions not been entered into with related parties. It is likely that
we may enter into related party transactions in the future. We cannot assure you that our existing agreements and
any such future transactions, will be in the interest of our Company and minority shareholders or will not have an
adverse effect on our financial condition and results of operations. Furthermore, any future transactions with our
related parties could potentially involve conflicts of interest which may be detrimental to our Company. There
can be no assurance that we will be able to address such conflicts of interest or others in the future.

18. We derive a portion of our revenue from the sale of bias tyres, which may result in pricing pressure that
could adversely affect our profitability.

Our product portfolio includes tyres for diverse vehicle types, customer segments and applications and comprises
on LCV and small commercial vehicles (“SCVs”), two and three wheeler tyres, tyres for farm vehicles and ORVs
and tyres for industrial vehicles. Set forth below are the details of our products along with details of their
contribution to our total revenue from operations for the six months period ended September 30, 2023 (on a
consolidated basis) and for the Fiscals 2023, 2022 and 2021 (on a standalone basis) as per the Restated Financial
Statements:

Vertical Six months period As of / For the year ended March 31 (Standalone)
ended September 30, 2023 2022 2021
2023 (Consolidated)
Amount Percentag Amount Percent Amount Percent Amount Percent
e of age of age of age of
Revenue Revenue Revenue Revenue
from from from from
operations operatio operatio operatio
(%) ns (%) ns (%) ns (%)
Tyres 281.48 31.98 247.92 20.97 194.02 17.11 312.64 29.52
Tread 598.72 68.02 934.54 79.03 939.63 82.89 746.27 70.48
Rubber
Total 880.20 100.00 1,182.46 100.00 1,133.65 100.00  1058.91 100.00

Any adverse market development with respect to these bias tyres, or a decline in market share or customer demand
for such tyre products, may have an adverse effect on our business, financial condition and results of operations,
if we are unable to compensate for any losses resulting from the decrease in demand for our key products. A
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decline in the demand for bias tyres could adversely impact our revenues and results of operations. We may not
be able to address the demand for radial tyres as our manufacturing units for bias tyres cannot be modified to
manufacture radial tyres. This may result in an oversupply of bias tyre market in India which may exert a
downward pressure on prices, adversely impacting our revenues and profitability.

19. Our funding requirements and the proposed deployment of Net Proceeds are based on management
estimates and are not appraised by any independent agency, which may affect our business and results of
operations.

We intend to use the Net Proceeds for the purposes described in “Objects of the Offer” on page 121. The Objects
of the Offer are (1) Repayment and / or prepayment, in full, of certain outstanding loans (including foreclosure
charges, if any) availed by our Company, (2) Augmentation of long-term working capital requirements of our
Company, (3) Investment in our wholly owned subsidiary, Tolin Rubbers Private Limited to repay and/or prepay,
in full, certain of its short term and long term borrowings and augmentation of its working capital requirements
and (4) General Corporate Purposes. As on the date of this Draft Red Herring Prospectus, our funding
requirements are based on management estimates and our current business plans and is subject to change in light
of changes in external circumstances, costs, business initiatives, other financial conditions or business strategies
and has not been appraised by any bank or financial institution. However, the deployment of the Net Proceeds
will be monitored by a monitoring agency appointed pursuant to the SEBI ICDR Regulations. We intend to deploy
the Net Proceeds by the end of March 2026, but may have to reconsider our estimates or business plans due to
changes in underlying factors, some of which are beyond our control, such as interest rate fluctuations.
Accordingly, prospective investors in the Issue will need to rely upon our management’s judgment with respect
to the use of proceeds. If we are unable to deploy the Net Proceeds in a timely or an efficient manner, it may affect
our business and results of operations. Further, pursuant to Section 27 of the Companies Act, any variation in the
Objects of the Offer would require a special resolution of the shareholders and the promoter or controlling
shareholders will be required to provide an exit opportunity to the shareholders who do not agree to such proposal
to vary the Objects of the Offer, at such price and in such manner in accordance with applicable law.

Our Company, in accordance with the applicable law and to attain the Objects set out above, will have the
flexibility to deploy the Net Proceeds. Pending utilisation of the Net Proceeds for the purposes described above,
our Company may temporarily deposit the Net Proceeds within one or more scheduled commercial banks included
in the Second Schedule of Reserve Bank of India Act, 1934 as may be approved by our Board. We will appoint a
monitoring agency for monitoring the utilization of Net Proceeds in accordance with Regulation 41 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. At this stage, we cannot determine with any certainty if we would require the Net
Proceeds to meet any other expenditure or fund any exigencies arising out of competitive environment, business
conditions, economic conditions or other factors beyond our control. In accordance with Sections 13(8) and 27 of
the Companies Act, 2013, we cannot undertake any variation in the utilisation of the Net Proceeds without
obtaining the shareholders’ approval through a special resolution. In the event of any such circumstances that
require us to undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the
shareholders’ approval in a timely manner, or at all. Any delay or inability in obtaining such shareholders’
approval may adversely affect our business or operations. Further, our Promoters would be liable to provide an
exit opportunity to shareholders who do not agree with our proposal to change the objects of the Offer or vary the
terms of such contracts, at a price and manner as prescribed by SEBI. Additionally, the requirement of our
Promoters to provide an exit opportunity to such dissenting shareholders may deter the Promoters’ from agreeing
to the variation of the proposed utilisation of the Net Proceeds, even if such variation is in the interest of our
Company. Further, we cannot assure you that the Promoters of our Company will have adequate resources at its
disposal at all times to enable it to provide an exit opportunity at the price prescribed by SEBI

20. Our Company and Subsidiaries have reported negative cash flow in the past. Any negative cash flows in
the future would adversely affect our cash flow requirements, which may adversely affect our ability to operate

our business and implement our growth plans, thereby affecting our financial condition.

Our Company had experienced negative cash flows, from financing activities in the Fiscals March 31, 2023 on a
standalone basis as per the Restated Financial Statements the details of which are set forth in the table below
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(2 in million)

Particulars For the year ended March 31, 2023
(standalone)
Cash Flow from Financing Activities (19.35)

For the Fiscal 2023, on a standalone basis, the negative cash flow is mainly on account of financing activity to
meet working capital requirements.

Negative cash flow of the Company and its Subsidiaries on a consolidated basis as per the Restated Financial
Statements for the six months period ended September 30, 2023 is provided below:

(% in million)

Particulars For the six months period ended September 30, 2023
(consolidated)

Cash Flow from Operating Activities (106.61)

For six months period ended September 30, 2023, on a consolidated basis, the negative cash flow is on account
of procurement of raw materials.

20. The cyclical and seasonal nature of businesses, in particular, the automobile industry, can adversely affect
our business.

Our business is directly related to our automotive OEMs customers' vehicle sales and production levels across
various markets. Automotive sales and production are cyclical and depend on general economic conditions and
other factors, including consumer spending and preferences as well as changes in interest rate levels, consumer
confidence and fuel costs. As we have high fixed production costs, even relatively modest declines in our
customers' production levels and thus, our production volumes, can have a significant adverse impact on our
profitability. In addition, lower global automotive sales during the global financial crisis resulted in substantially
all automotive manufacturers lowering vehicle production schedules. Please refer to “Industry Overview” for
further details on this given on page no 159.

Our sales are also affected by inventory levels and production levels of automotive manufacturers. We cannot
predict when manufacturers will decide to either build or reduce inventory levels or whether new inventory levels
will approximate historical inventory levels. In the past, we have experienced sales declines during the
manufacturers' scheduled shutdowns or shutdowns resulting from unforeseen events. Any sudden request from
our customers to increase their order volumes, could cause lead time problems resulting in a loss of revenue for
our customers if we are unable to meet their demands. As a result, our relationship with our customers may be
impacted, affecting our sales adversely, resulting in a loss of revenue and reduced margins.

21. We have certain contingent liabilities which, if materialized, may adversely affect our financial condition.

As of September 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021 our contingent liabilities as per
Ind AS 37 — Provisions, Contingent Liabilities and Contingent Assets, that have not been provided for in our
results of operations were as follows:

( < in million)
s As of 30, As of March 31, AsofMarch3l, As of March 31,
N.o Particulars September 2023 2023 2022 2021
‘ (consolidated) (standalone) (standalone) (standalone)
Bank guarantee 4.34 3.43 3.30 --
2 Letters of credit 119.61 25.08 43.05 33.43
Total 123.95 28.51 46.35 33.43

If a significant portion of these liabilities materialize, we may have to fulfil our payment obligations, which could
have an adverse effect on our business, financial condition and results of operations. For further information on
our contingent liabilities, see “Financial Information” on page 276.
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22. Our inability to maintain appropriate levels of inventory to meet the demands of our customers may have
an adverse effect on our results of operations and financial condition.

We need to maintain sufficient inventory levels to meet customer expectations at all times. Accumulating excess
inventory could increase our inventory costs, and a failure to have adequate inventory in stock to fulfil customer
orders could result in inability to meet customer demand or loss of customers. For further details, see
“Management’s Discussion and Analysis of Financial Position and Results of Operations” on page 281.

As actual orders by our customers are only placed by way of on-going purchase orders which are subject to
refining/phasing-out of existing models on an on-going basis, we are exposed to significant or unexpected changes
in product specifications and delivery schedules, which may result in a mismatch between our inventories of raw
materials and of manufactured products, thereby increasing our costs for maintaining inventory. Our inability to
forecast the level of customer demand for our products as well as our inability to accurately schedule our raw
material purchases and production and manage our inventory may adversely affect our business and cash flows
from operations.

The table below sets forth the Company’s inventory as of the dates stated:
(% in million)

Description As of / For the year ended March 31 (Standalone)
2023 2022 2021

Amount  Percentage of Amount  Percentage of Amount  Percentage of

total total total

inventory (%) inventory (%) inventory (%)

Finished Goods 181.14 49.01 130.52 57.97 99.41 68.98

Raw materials 164.76 44.58 82.32 36.56 44.71 31.02

Work in progress 23.68 6.41 12.33 5.48 - --

Total inventory 369.58 100.00 225.17 100.00 144.12 100.00
Inventory in 114 72 50

days

Finished goods 56 42 35
Raw materials 50 26 15
Work in 8 4 --

progress

We frequently need to manage long lead times in inventory sourcing and procurement and rely on resource
planning systems to coordinate the sourcing, shipment, tracking and delivery schedules for our inventory. We
generally maintain inventory at a level sufficient for our business. We may from time to time increase the amount
of consumables and packaging we retain in anticipation of customer demand, such as periods when our customers
indicate to us that a new, high volume end product will soon be announced to the public. However, we may not
have sufficient inventories of components at any given time to meet unforeseeable increases in our customers’
requirements. There can be no assurance that such instances in the future will not have a material adverse effect
on our liquidity, profitability and financial condition.

23. Our cost of production is exposed to fluctuations in the prices of raw materials.
Our Company is dependent on third party suppliers for procuring raw materials. We are exposed to fluctuations
in the prices of these raw materials as well as its unavailability, particularly as we typically do not enter into any

long term supply agreements with our suppliers and our major requirement is met in the spot market.

Below is a table which showcases purchase value of raw material for the six months ending September 30, 2023
(on a consolidated basis) and for the previous Fiscals 2023, 2022 and 2021 (on a standalone basis):

(Z in million)
Description Six Months period Fiscal
ended 30 September 2023 2022 2021
2023 (Standalone) (Standalone) (Standalone)
(Consolidated)
Amount Percentage = Amount  Percent Amount Percentage Amount Percenta
to Total age to to Total ge to
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Purchases Total Purchases Total

(%) Purchas (%) Purchase
es S
(%) (%)

Raw Materials 732.34 93.84 1,060.42 97.28 1,000.19 97.10 922.81 96.71
Consumables 13.05 1.67 6.47 0.59 6.36 0.62 9.35 0.98
Packing 2.94 0.38 4.88 0.45 5.43 0.53 6.03 0.63
Materials
Fuel 32.10 411 18.28 1.68 18.09 1.76 16.06 1.68
Total 780.43 100.00 1,090.05 100.00 1,030.07 100.00 954.25 100.00
Purchases

We may be unable to control the factors affecting the price at which we procure the materials. We also face the
risks associated with compensating for or passing on such increase in our cost of production on account of such
fluctuations in prices to our customers. Upward fluctuations in the prices of raw material may thereby affect our
margins and profitability, resulting in a material adverse effect on our business, financial condition and results of
operations. Though we enjoy favourable terms from the suppliers both in prices as well as in supplies, our inability
to obtain high quality materials in a timely and cost effective manner would cause delays in our production and
delivery schedules, which may result in the loss of our customers and revenues.

24. Our insurance coverage may not be adequate to protect us against operating hazards or we may incur
uninsured losses and this may have an adverse effect on our business and revenues.

Our business involves many risks and hazards which may adversely affect our profitability, including breakdowns,
failure or substandard performance of equipment, third-party liability claims, labor disturbances, employee fraud
and infrastructure failure. Our principal type of coverage include among others, protection from fire, and other
natural calamities such as storm, tempest, flood and inundation, burglary, employee insurance policies such as
medical and personal accident insurance policies and general liability insurance (including coverage for product
recalls). As per the Restated Financial Statements, as of six months period ended September 30, 2023 (on a
consolidated basis) and for Fiscals ended 2023, 2022 and 2021(on a standalone basis), the aggregate coverage of
the insurance policies obtained by us was ¥2231.57 million, ¥907.38 million, ¥539.93 million and ¥919.64 million
which constituted 243.55%, 161.65%, 155.46% and 151.05% of our fixed assets (other than land and inventory
which includes work in progress and goods in transit) respectively.

Our insurance coverage expires from time to time. We apply for the renewal of our insurance coverage in the
normal course of our business. While none of our insurance policies are due for renewal as of date, we cannot
assure you that such renewals in the future (on expiry) will be granted in a timely manner, at acceptable cost or at
all. Furthermore, there can be no assurance that any claim under the insurance policies maintained by us will be
honored fully, in part or on time, or that we have taken out sufficient insurance to cover all our losses

(% in million)
Particulars As of/ for the Six As of / For the year ended March 31
months period ended (Standalone)
September 30, 2023
(Consolidated) 2023 2022 2021
PPE 246.00 191.73 122.14 133.69
Inventory 670.27 369.58 225.17 144.12
Total Assets 916.27 561.31 347.31 277.81
Insurance Coverage 2,231.57 907.38 539.93 419.64
% of Coverage to Total Assets 243.55% 161.65% 155.46% 151.05%

While our insurance claims have not exceeded our insurance coverage and we have not recognized any losses in
the six months period ended September 30, 2023 and in the last three Fiscals due to partial or total rejection of
our claims by our insurers, there can be no assurance that claims in the future will continue to be covered or
accepted in full by our insurance policies. The occurrence of an event that causes losses in excess of the limits
specified in our policies, or losses arising from events not covered by insurance policies, could materially harm
our financial condition and future results of operations. There can be no assurance that any claims filed will be
honored fully or timely under our insurance policies. Also, our financial condition may be affected to the extent
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we suffer any loss or damage that is not covered by insurance or which exceeds our insurance coverage. Any such
uninsured losses or liabilities could result in an adverse effect on our business operations, financial condition,
results of operations and cash flows. For further details on insurance coverage, see “Our Business — Insurance”
on page 203.

25. We are subject to stringent labour laws or other industry standards and any kind of disputes with our
employees could adversely affect our business, results of operations, financial condition and cash flows.

We are subject to a number of stringent labor laws. India has stringent labor legislation that protects the interests
of workers, including legislation that sets forth detailed procedures for dispute resolution, employee removal and
for imposing financial obligations on employers in the event of retrenchment of workers. We are also subject to
state and local laws and regulations, in all jurisdictions where we have operations, governing our relationships
with our employees, including those relating to minimum wage, overtime, working conditions, hiring and firing,
non-discrimination, work permits and employee benefits.

The Government of India enacted the Code on Wages, 2019, the Occupational Safety, Health and Working
Conditions Code, 2020 and the Industrial Relations Code, 2020, all the provisions of which will be brought into
force on a date to be notified by the Central Government. These codes propose to subsume several existing laws
and regulations in India and we cannot assure you that these codes will not impose more stringent or additional
compliance requirements on us, which may increase our compliance costs. We may also be subject to changing
judicial interpretation of the relevant statutes. For instance, the Supreme Court of India in a recent judgment has
upheld the circular dated March 20, 2019 issued by the Employees’ Provident Fund Organization, which excludes
certain allowances from the definition of “basic wages” of the relevant employees for the purposes of determining
contribution to provident fund under the EPF Act. We cannot assure you that we will not be adversely affected by
similar developments in the future.

Further, the success of our operations depends on availability of labor and maintaining good relationship with our
workforce. Our employee benefits expense comprising payments made to all the personnel engaged in our
operations, for the six months period ended September 30, 2023 (on a consolidated basis) and for Fiscals 2023,
2022 and 2021(on a standalone basis) is stated below:
(< in million)
Vertical Six month ended As of / For the year ended March 31 (Standalone)
September 30, 2023
(Consolidated)

2023 2022 2021
Amount Percenta ~ Amount Percentag Amount Percenta Amount  Percentage
ge of e of ge of of
Revenue Revenue Revenue Revenue
from from from from
operatio operation operatio operations
ns (%) s (%) ns (%) (%)
Employee 31.44 3.57 35.90 3.04 43,57 3.84 29.78 2.81

Cost

As of September 30, 2023, we engaged 130 personnel across our Manufacturing Facilities collectively. Although
in the six months period ended September 30, 2023 and Fiscals 2023, 2022 and 2021, we have not experienced
any material labour unrest, strikes or stoppages, we cannot assure you that we will not experience disruptions in
work due to disputes or industrial accidents or other issues with our work force, which may adversely affect our
ability to continue our manufacturing operations. Any conflict with our workforce might affect our business and
results of our operations. Strikes or work stoppages by our workforce at our Manufacturing Facilities could halt
our production activities and disrupt our distribution channels which could impact our ability to deliver customer
orders in a timely manner or at all, which could adversely affect the results of our operations and reputation. Any
such event, at our current facilities or at any new facilities that we may commission or acquire in the future, may
adversely affect our ability to operate our business and serve our customers, and impair our relationships with
certain key customers and suppliers, which may adversely impact our business, results of operation and financial
condition.
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26. We are dependent upon the experience of our Promoters, Directors, Key Managerial Personnel and Senior
Management, including other employees with technical qualifications for conducting our business and
undertaking our day to day operations. Any loss of or our inability to attract or retain such persons could
adversely affect our business, results of operations and financial condition.

We are dependent on our Directors, Key Managerial Personnel and Senior Management for strategic business
decisions and managing our business. For details pertaining to the profile of our Directors please refer to “Our
Management - Brief Biographies of our Directors” on page 243 and for details pertaining to the Key Managerial
Personnel and Senior Management Personnel of our Company, please refer to ‘Our Management - Key
Managerial Personnel’ and ‘Our Management - Senior Management Personnel’ on page 261. We benefit from
the industry experience, vision and guidance of our Promoters who have been associated with us since inception.
Our Key Managerial Personnel and Senior Management Personnel includes technically qualified and experienced
professionals in the tyre industry. The experience and leadership of our Directors, Key Managerial Personnel and
Senior Management has played a key factor in our growth and development. Our management team of qualified
and experienced professionals enables us to identify new avenues of growth and help us to implement our business
strategies in an efficient manner and to continue to build on our track record of product development. The
relationships and reputation that members of our management team have established and maintain with our
customers contribute to our ability to maintain good customer relations and to identify new business opportunities.
We cannot assure you that we will be able to retain them or find adequate replacements in a timely manner, or at
all. Any loss or interruption in the services of our Key Managerial Personnel or Senior Management could
significantly affect our ability to effectively manage our operations and to meet our strategic objectives.

In addition, we could incur additional expenses and need to devote significant time and resources to recruit and
train replacement personnel, which could further disrupt our business operations, growth and prospect. Our ability
to meet continued success and future business challenges depends on our ability to attract, recruit and train
experienced, talented and skilled professionals. Recruiting and retaining capable personnel, particularly those with
expertise and experience in our industry, are vital to our success. If we are unable to recruit, train and retain a
sufficient number of these employees, then our ability to maintain our competitiveness and grow our business
could be negatively affected. Any loss of or our inability to attract or retain such persons could adversely affect
our business, results of operations and financial condition. If we are unable to attract and retain qualified
personnel, our results of operations may be adversely affected.

27. Our Promoters, Promoter Group, Directors, Subsidiaries and Group Companies are in businesses similar
to ours and have interests in certain companies, which are in similar businesses to ours, and this may
result in potential conflict of interest with us.

A potential conflict of interest may occur between our Promoters, Promoter Group, Directors, Subsidiaries and
Group Companies may have interest in companies in the similar line of business as our Company. For example,
(i) Tolins Tyres LLC (One Person), our Subsidiary, certain Group Companies and Promoter Group companies,
namely, Peejay Rubber Industries Private Limited, Toja Tyre and Treads Private Limited and Tolins Tread India
Private Limited and (iii) certain Promoter Group entities, namely, Cyrus Traders, Tolins Rubber, Rubber Solutions
and Toshma Rubber Products Products, are authorised by its constitutional documents to engage in a similar line
of business as that of our Company and accordingly there are certain common pursuits among the above mentioned
and our Company. Further, our Promoters hold direct or indirect shareholding and/ or directorships in the above
mentioned. While presently these businesses do not compete with our Company, and accordingly there is no
conflict of interest, we cannot assure you that our Promoters, Directors, their related entities and our Group
Companies will not compete with us in the future. While our Company will adopt necessary procedures and
practices as permitted by law to address any conflict situation as and when they arise, we cannot assure you that
these or other conflicts of interest will be resolved in an impartial manner.

28. Our Promoters and certain members of the Promoter group have extended personal guarantees for certain
loan facilities availed by our Company. Revocation of any or all of these guarantees may adversely affect
our business operations and financial condition.

Our Promoters, Dr. Kalamparambil Varkey Tolin and Jerin Tolin have extended personal guarantees for the

Company’s term loan and working capital facilities and jointly borrowed certain facilities with the Company.
Additionally, they have also mortgaged their personal properties for certain facilities availed by the Company.
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Set forth below are details personal guarantees provided by our Promoters for our Company and TRPL:

Name of Type of Name of Name of Promoter Sanctioned Obligations
lender(s) borrowing/ borrower Selling Amount (Z in on our
facility Shareholder(s) million) Company
AXxis Bank Fund Based +  Tolins Tyres Dr. Kalamparambil 426.00 Nil
Limited Non Fund Limited Varkey Tolin and
Based Jerin Tolin
HDFC Bank Fund Based Tolins Tyres Dr. Kalamparambil 200.00 Nil
Limited Varkey Tolin and
Jerin Tolin
The South Fund Based +  Tolin Rubbers  Dr. Kalamparambil 285.50 Nil
Indian Bank Non Fund Private Varkey Tolin
Limited Based Limited

For details, refer “Financial Indebtedness” on page 324. Further, Annie Varkey, member of our Promoter Group,
has also provided personal guarantees and mortgaged her personal properties for certain loans availed by the
Company. Further, she has also jointly borrowed certain loan facilities with the Company. Additionally, Chris
Tolin, a member of our Promoter Group has jointly borrowed a loan with the Company. For further details in
relation to loans availed by our Company, please refer to the chapter titled “Financial Indebtedness” on page 324.

Revocation of any or all of these personal guarantees may adversely affect our business operations and financial
condition. In the event any of these guarantees are revoked or withdrawn or terminated by the guarantors, our
lender may require us to furnish alternate guarantees or an additional security or may demand a repayment of the
outstanding amounts under the said facilities sanctioned or may even terminate the facilities sanctioned to us.
There can be no assurance that our Company will be able to arrange such alternative guarantees or provide an
alternate collateral security satisfactory to the lender in a timely manner or at all and as a result need to repay
outstanding amounts under such facilities or seek additional sources of capital. If our lender enforce these
restrictive covenants or exercise their options under the relevant debt financing agreements, our operations and
use of assets may be significantly hampered and lender may demand the payment of the entire outstanding amount
and this in turn may also affect our further borrowing abilities thereby adversely affecting our business and
operations. For more information please see the chapter titled “Financial Indebtedness” beginning on page 324

29. We are subject to various laws and regulations relating stringent environmental, health and safety laws,
regulations and standards in India and abroad. Non-compliance with and adverse changes in health,
safety and environmental laws and other similar regulations to our manufacturing operations may
adversely affect our business, results of operations and financial condition.

We are subject to environmental and related laws and regulations including in relation to safety, health, and
environmental protection in India and Ras Al Khaimah. We are 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 and the Air (Prevention and Control of Pollution) Act, 1981 in order to establish and
operate our manufacturing facilities in India and are subject to inspections from the relevant authorities in order
to maintain such approvals.

Environmental laws and regulations in India have become and continue to be more stringent, and the scope and
extent of new environmental regulations, including their effect on our operations, cannot be predicted with any
certainty. In case of any change in environmental or pollution regulations, we may be required to invest in, among
other things, environmental monitoring, pollution control equipment, and emissions management and other
expenditure to comply with environmental standards. Any failure on our part to comply with any existing or future
regulations applicable to us may result in legal proceedings, including public interest litigation, being commenced
against us, third party claims or the levy of regulatory fines. Further, any violation of applicable environmental
laws and regulations may result in fines, criminal sanctions, revocation of operating permits, or shutdown of our
manufacturing facilities in India. While there have been no actions undertaken by the relevant authorities/ courts
in relation to any environmental/ safety related non-compliances in the past, including in the six months period
ended September 30, 2023 and in the previous three Fiscals, there may be violations in the future which could
have an adverse effect on our business, results of operations and financial condition.
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As a consequence of unanticipated regulatory or other developments, future environmental and regulatory related
expenditures may vary substantially from those currently anticipated. Our costs of complying with current and
future environmental laws and other regulations may adversely affect our business, results of operations or
financial condition. In addition, we could incur substantial costs, our products could be restricted from entering
certain markets, and we could face other sanctions, if we were to violate or become liable under environmental
laws or if our products become non-compliant with applicable regulations. Our potential exposure includes fines
and civil or criminal sanctions, third-party property damage or personal injury claims and clean-up costs. The
amount and timing of costs under environmental laws are difficult to predict.

Furthermore, we expect the focus on environmental, social and corporate governance matters, particularly for
publicly listed companies, to intensify. This will require greater accountability to our public (including
institutional) shareholders, as well as our automotive OEM customers and, possibly, their ultimate consumers.
We expect the compliance and reporting costs of environmental, social and corporate governance matters to
increase. If we are unable to achieve and demonstrate the required level of environmental, social and corporate
governance compliance, our business and reputation will be adversely affected.

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

Our operations are subject to extensive government regulation (including the state governments), and in respect
of our existing operations we are required to obtain and maintain various statutory and regulatory permits,
certificates and approvals including approvals under the Factories Act, 1948, and the rules and regulations
thereunder, environmental approvals, and labour and tax related approvals, among other things. Regulatory
permits required for our operations may be subject to annual or periodic renewal and, in certain circumstances,
modification or revocation. Certain material consents, licenses, registrations, permissions and approvals that are
required to be obtained by our Company for undertaking its business may lapse in their normal course and our
Company applies to the relevant central or state government authorities for renewal of such licenses, consents,
registrations, permissions and approvals. For instance, currently, we have applied for the registration of our
Company’s manufacturing facility under the Contract Labour (Regulation and Abolition Act) Central Rules, 1971
and await approval for the same. We cannot assure you that we will be granted such registration on time and
whether any delay in availing such registration will cause penalty.

A suspension, cancellation or refusal to extend our approvals and registrations may require us to cease production
at some or all of our manufacturing facilities (or may affect other aspects of our operations), which may have an
adverse effect on our business, financial condition, results of operations and prospects. While there have not been
any further instances where we have failed to obtain or receive or renew regulatory approvals, there has been no
resultant financial impact on the business operations from the absence of such approvals. Failure or delay in
obtaining or maintaining or renewing the required permits or approvals within applicable time or at all may result
in interruption of our operations. Furthermore, the relevant authorities may initiate actions against us, restrain our
operations, impose fines/ penalties or initiate legal proceedings for our inability to renew/obtain approvals in a
timely manner or at all. Consequently, failure or delay to obtain such approvals could have a material adverse
effect on our business and financial condition. 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 costs, be subject to
penalties, be required to alter our manufacturing operations or otherwise suffer disruption in our activities, any of
which could adversely affect our business.

Breach or non-compliance with specified conditions may result in the suspension, withdrawal or termination of
our approvals and registrations or the imposition of penalties by the relevant authorities. In case any of these
registrations, approvals or licenses are cancelled, or its use is restricted, then it could adversely affect our results
of operations, future cash flows or growth prospects.

31. We have substantial working capital expenditure and may require additional financing to meet those
requirements, which could have an adverse effect on our results of operations and financial condition.
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Our business is working capital intensive as we require significant capital to operate and expand our
Manufacturing Facilities. Our historical working capital expenditure has been and is expected to be primarily used
towards the working capital requirements. Historically, we have funded our working capital expenditure
requirements through a combination of equity or internal accruals and loans. During the six months period ended
September 30, 2023 (on a consolidated basis) and in Fiscals 2023, 2022 and 2021 (on a standalone basis) our
finance cost was X57.06 million, ¥50.52 million, 342.96 million and ¥38.06 million, respectively.

The actual amount and timing of our future working capital requirements may differ from estimates as a result of,
among other factors, unforeseen delays or cost overruns, unanticipated expenses, regulatory changes, delay in
obtaining regulatory approvals, economic conditions, engineering design changes, weather related delays,
technological changes and additional market developments and new opportunities in the automotive components
industry. In addition, as our customers may, from time to time, relocate their manufacturing activities/ capacities,
we may be required to shift our capacities to a different facility or transport products from our existing facility to
the customers’ new location, both of which involve capital expenditure to be incurred by us. See, “Risk Factor-
Under-utilization of our Manufacturing Facilities and an inability to effectively utilize our expanded
manufacturing capacities could have an adverse effect on our business, prospects and future financial
performance” on 45.

Our sources of additional financing required to meet our working capital expenditure plans may include the
incurrence of debt or the issue of equity or debt securities or a combination of both. If we decide to raise additional
funds through the incurrence of debt, our interest and debt repayment obligations will increase, and could have a
significant effect on our profitability and cash flows and we may be subject to additional covenants, which could
limit our ability to access cash flows from operations. Any issuance of equity, on the other hand, would result in
a dilution of your shareholding.

32. Pricing pressure from our customers or our inability to fully pass on costs to our customer, may impact
our revenue from operations and profitability and may result in a materially adverse effect on our business,
results of operations and financial condition.

We typically supply products to our customers based on purchase orders issued by our customers. Under our
purchase orders, we are usually entitled to pass on price escalations of specified input materials to our customers
(“Indexed Costs”). However, this is also dependent on market practice with respect to the particular raw material
and other factors including whether medium-term price fluctuations were factored into our component prices at
the time of price finalization.

Other production costs such as cost of fuel, spares, manpower and inventory carrying cost are typically borne by
us and are subject to ongoing negotiations (“Non-Indexed Costs”). As purchase orders are typically finalized on
a monthly basis before we commence production of a particular product, we are exposed to the risk of significant
increases in Non-Indexed Costs between the time such purchase order is placed and the product is manufactured,
which we may not be able to fully recover from our customers. Our ability to pass on costs also ultimately depends
on our specific customer relationships and while we attempt to offset these costs through continuous
improvements, there can be no assurance that our efforts to pass on all increased costs will be successful, and an
inability to pass on these costs may have an adverse impact on our profit margins. Even if we succeed in passing
on costs to our customers, there is usually a gap in time between the date of procurement of those raw materials
and the date on which we can reset the component prices for our customers so as to account for the increase in the
prices of such raw materials, and an inordinate delay could adversely impact our cash flows and financial
condition.

Apart from Non-Indexed Costs, we may also absorb discounts and price reductions sought by our customers.
While we have remained profitable in the last three Fiscals despite offering discounts and absorbing Non-Indexed
Costs to the extent not passed on to our customers, if we are unable to generate sufficient revenue to offset such
high production costs and discounts offered in the future, our profitability, margins and return ratios may be
materially adversely affected.

33. Our trademarks are registered in the name of our Promoter, Dr. Kalamparambil Varkey Tolin. We cannot
assure you that he will recall his no objection for the use of such trademarks. Further, any inability to
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protect our intellectual property or any claims that we infringe on the intellectual property rights of others
could have a material adverse effect on us. Any deterioration in the reputation and market perception of
our brands, or if our sales and marketing efforts are ineffective, it could adversely affect our sales,
profitability and the implementation of our growth strategy.

Our brand and reputation are among our important assets, and the performance and quality of products are critical
to the success of our business. In particular, we operate and sell our products under our brand names “TOLINS”,
which, along with their respective variations and formative representations, are registered or pending registration
in all our key markets and geographies. Our ability to obtain and maintain trademarks, copyrights and other
intellectual property protection for our products, technologies, designs and know-how without infringing the
intellectual property of third parties, and to protect our intellectual property rights may affect our business and
results of operations.

The registered trademarks used by our Company are registered under the ownership of Dr. Kalamparambil Varkey
Tolin, our Promoter and Managing Director and he is interested in the use of trademarks to promote, advertise,
distribute and sell products in India. Dr. Kalamparambil Varkey Tolin has conveyed his no objection to the
Company for use of the trademarks vide his letter dated June 30, 2015 towards which no consideration is paid or
agreed to be paid. However we cannot assure you that he may not withdraw such consent or might restrict the use
of trademarks. It may be possible that he may enter in future into a deed of assignment which restricts our
Company to fully make use of the trademarks and also provides the Assignee, i.e. the Promoter with the right of
initiating legal action against our Company in the event the Company causes a breach of any of the clauses of the
deed or charges a royalty fee for use of the trademarks. In the event, any litigation is filed against us for breach or
termination of the contract, such litigation could be time consuming and costly and the outcome cannot be
guaranteed. Such litigations could be time consuming and the outcome of such litigations may not always be in
our favor and we may also be exposed to the risk of losing our goodwill and the brands under which we sell our
products. Additionally, we cannot assure that we will continue to be able to fully protect our intellectual property
in the best possible manner for marketing our products. As a result our business, financial condition, results of
operations and prospects could be materially and adversely affected.

Further, Dr. Kalamparambil Varkey Tolin, has made an application to the Trademarks Registry for the logo

mﬂ TOLINS
for the use of the Company. Presently, the said trademark is in the process of being examined

by the Trademarks Registry. Our inability to obtain such registration may affect our competitive business position.
If any of our unregistered trademark is registered in favor of a third party, we may not be able to claim registered
ownership of that trademark and consequently, we may be unable to seek remedies for infringement of such
trademark by third parties other than relief against “passing off” by other entities.

While we seek to ensure that we comply with the intellectual property rights of others, we cannot determine with
certainty whether we are infringing on any existing third-party intellectual property rights. Noncompliance with
the intellectual property rights of others 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. 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. While there have not been any instances of infringement or
misappropriation of intellectual property rights in the six months period ended September 30, 2023 and in the past
three Fiscals, i.e. Fiscal 2023, 2022 and 2021 by our Company, there can be no assurance that we will not face
any claims for infringement or misappropriation of intellectual property rights in the future. Furthermore,
necessary licenses may not be available to us on satisfactory terms, if at all. In addition, we may decide to settle
a claim or action against us, which settlement 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.

34. We export our products to various countries, on account of which we may be subject to significant import
duties or restrictions in the jurisdictions we export to. Further, fluctuation in foreign exchange rates,
unavailability 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.
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Our operations are subject to trade regulation actions by the governments of countries in which we carry on our
principal operations. Import of tyres from India is subject to tariff in most of our key markets. Our key overseas
markets include Middle East, Africa, USA and Europe. The countries in these regions impose varying import
duties on our products. There can be no assurance that the import duties will not increase or new restrictions will
not be imposed by such countries. Any substantial increase in such duties or imposition of new restrictions may
adversely affect our business, financial condition and results of operations. The details of geographies where our
Company exports its products and revenue generated from such geographies for the six months period ended
September 30, 2023 (on a consolidated basis) and Fiscals 2023, 2022 and 2021 (on a standalone basis) and their
contribution to the total revenue from exports for the said period as per the Restated Financial Statements has
been set out below:

Description Six Months period Fiscal
ended September 30, 2023 2022 2021
2023 (Standalone) (Standalone) (Standalone)

(Consolidated)
Amount Percentage Amount Percentage Amount Percentage Amount Percentage
in of Revenue @in of Revenue in of Revenue in of Revenue

million) from million) from million) from million) from
Operations Operations Operations Operations

(%) (%) (%) (%)
Asia Pacific - 0.00 0.67 0.48 4.62 2.92 18.55 13.06
MEA 45.90 90.91 135.52 97.07 140.52 88.73 114.59 80.69
Europe 4.25 8.43 - 0.00 13.23 8.35 4.97 3.50
US & Canada 0.33 0.66 3.41 2.45 - 0.00 3.92 2.75
Total Revenue 50.48 100.00 139.61 100.00 158.37 100.00 142.03 100.00

In addition to the above, we also are exposed to foreign exchange rate fluctuation to the extent such part of our
revenue is denominated in a currency other than the Indian Rupee. Based on our geographical presence and
business operations worldwide, we primarily deal in Emirati Dirham, U.S. Dollars and Euro currencies. Our
foreign currency exposures, exchange rate fluctuations between the Indian Rupee and foreign currencies,
especially the Emirati Dirham, U.S. Dollars and Euro may have a material impact on our results of operations,
cash flows and financial condition. We may suffer losses on account of foreign currency fluctuations for sale of
our products to our international customers, since we may be able to revise the prices, for foreign currency
fluctuations, only on a periodic basis and may not be able to pass on all losses on account of foreign currency
fluctuations to our customers. Our net foreign exchange gain/(loss) for the six months period ended September
30, 2023 (on a consolidated basis) and Fiscals 2023, 2022, and 2021 (on a standalone basis) as per our Restated
Financial Statements was 1.42 million, %9.29 million, 32.50 million and %8.16 million, respectively and
constituted 0.16%, 0.79%, 0.22% and 0.77% of our revenue from operations for six months period ended
September 30, 2023 and Fiscals 2023, 2022 and 2021, respectively.

Export destination countries may also enter into free trade agreements or regional trade agreements with countries
other than India. Such agreements and alteration of existing tax treaties may lead to increased competition or may
even place us at a competitive disadvantage compared to manufacturers in other countries. India is also a party to,
and is currently negotiating, free trade agreements with several countries including the United Kingdom and if we
export our products to such countries, any revocation or alteration of current or future bilateral agreements may
also adversely affect our ability to export. Occurrence of any of these events may adversely affect our business,
financial condition and results of operations. Further, changes in import policies or an economic slowdown in
countries to which we export our products may have a significant adverse impact on our business, financial
condition and results of operations.

Further, the Gol notifies policies providing fiscal benefits on exports and imports from time to time and any
discontinuance or non-availability of such 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. For instance, we enjoyed
certain fiscal benefits under the erstwhile Merchandise Exports from India Scheme (“MEIS”), pursuant to which,
we could use duty credit scrips for payment of import duty obligations or sell such duty credit scrips in the open
market to other importers. However, the Ministry of Finance, Gol has withdrawn MEIS with effect from January
1, 2021 and announced a scheme for remission of duties and taxes on export products (“RODTEP Scheme”) for
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exporters. The RODTEP Scheme, like MEIS scheme, aims to ensure that exporters receive the refunds on the
embedded taxes and duties that previously was non-recoverable. The benefits under the RODTEP Scheme are to
be received in the form of transferable duty credit scrips, or in the form of electronic scrips are significantly lower
than the benefit under MEIS for the company’s products. The RODTEP Scheme allows the exporter to utilize the
scrips for the payment of import duty or to sell such duty credit scrips in the open market to other importers subject
to the terms of the RODTEP Scheme. Any further change in the rates and / or the scheme structure announced by
Gol can have material adverse effect on our results of operation or financial condition.

Our ability to competitively source and sell tyres could be significantly impacted by changes in tariffs imposed
by various governments, whether the Gol or any of the governments of the countries in which we sell our tyres.
In particular, a safeguard duty was introduced for carbon black imports into India that, if maintained, will result
in an increased cost to us of carbon black. India or other governments may impose tariffs on imports of tyres or
the raw materials that we use to manufacture our tyres, which may increase our cost of exporting tyres to certain
jurisdictions and the cost of our raw materials. In the event that we are unable to pass on any increased costs due
to the imposition of tariffs on our products and/or raw materials by increasing the prices of our products, our
profitability may be adversely affected and we could lose market share due to the opportunity for other competitors
to establish or increase their presence in markets where we participate.

35. If we fail to effectively implement our production schedules, our business and results of operations may
be materially and adversely affected.

Our success depends in part on our ability to meet the production and assembly schedules and quality specification
requirements of our customers. Our OEM customers provide us with detailed specifications of products required
by them along with production and assembly schedules and within delivery time frames which are, at times,
demanding. In particular, certain of our customers, including automotive OEM customers typically require large
volumes of products within a limited amount of time when they launch new products as they seek to take
advantage of the high initial demand for their products. Our ability to meet these demands depends in part on our
ability to rapidly scale up production of our products within stipulated, and sometimes short time frames. We are
also dependent on our ability to discontinue production of obsolete products and models and re-configuring the
relevant production lines to manufacture new products and models. This requires us to maintain and enhance our
production capabilities by adjusting and streamlining our production resources and processes, and acquiring,
expanding and upgrading our testing equipment and production facilities. We may not be able to maintain and
enhance our production capabilities in time or implement our production plans effectively. Absence of any long
term contracts or contractual exclusivity with respect to our business arrangements with such customers poses a
challenge on our ability to continue to supply our products to these customers in future. Further, the number of
purchase orders that our customers place with us differ from quarter to quarter, which has caused our revenues,
results of operations and cash flows to fluctuate in the past and we expect this trend to occasionally continue in
the future. If we are unable to maintain or enhance our production capabilities to satisfy customer demand, or our
production operations suffer unanticipated or prolonged interruption, our business and results of operations would
be adversely affected.

Delays in the completion of an order could lead to customers delaying or refusing to pay the amount, in part or
full, that we expect to be paid in respect of such order. These payments often represent an important portion of
the margin we expect to earn on an order. In addition, even where an order proceeds as scheduled, it is possible
that the customers may default or otherwise honour to pay amounts owned. Any delay, reduction in scope,
cancellation, execution difficulty, payment postponement or payment default in regard to any other uncompleted
orders, or disputes with customers in respect of any of the foregoing, could materially harm our cash flow position,
revenues and earnings.

In addition, all our decisions, with respect to production schedules, capacity expansions, personnel requirements
and other resource requirements are based on our estimates of our customer orders. If we underestimate or
overestimate the demand from our customers, our entire planning and decision-making would be adversely
affected, which could result in the loss of business leading to an adverse effect on our results of operations and
financial condition.

36. Our products are subject to continued pricing pressure, which may materially and adversely affect our
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profits, results of operations and cash flows.

Pricing pressure has generally been a characteristic of the Indian tyre industry. Any failures to obtain
adequate and timely price increases or any adverse changes to the terms of sale of our products could
materially and adversely affect our sales and profit margins. If we are unable to offset these price
pressures through improved operating efficiencies and reduced expenditures, we may suffer declining
profit margins and our results of operations and cash flows would suffer.

37. Our inability to collect receivables and defaults in payment from our customers could result in
the reduction of our profits and affect our cash flows.

The majority of our sales are to customers on a purchase order basis, with standard payment terms. For
products we export, we receive payments after shipment from our customers. However, for our
domestic orders, we typically rely on our monitoring of the ability of our customers to pay under open
credit arrangements. While we limit the credit we extend to what we believe is reasonable based on an
evaluation of each customer’s financial condition and payment history as well as the credit rating
provided by ECGC Limited (for our direct exports from India), we may still experience losses in the
event our customers are unable to pay. As a result, while we maintain what we believe to be a reasonable
allowance for doubtful receivables for potential credit losses based upon our historical trends and other
available information, there is a risk that our estimates may not be accurate. The table below sets forth
our trade receivables and receivable turn over days as of the dates stated:
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Vertical Six month ended September 30, 2023
(Consolidated)

Amount No of days
Trade receivables 469.23 97(*)
Note: (*) proportionately taken for 6 months period.
Vertical Six month ended As of / For the year ended March 31 (Standalone)
September 30, 2023
(Standalone)

2023 2022 2021
Amount No of Amount  No of days Amount Noof Amount No of
days days days
Trade 253.94 64(*) 238.29 74 368.54 119 371.33 128

receivables
Note: (*) proportionately taken for 6 months period.

If we are unable to collect customer receivables or if the provisions for doubtful receivables are inadequate, it
could have a material adverse effect on our business, financial condition and results of operations.

38. We face competition from both domestic as well as multinational corporations and our inability to compete
effectively could result in the loss of customers and our market share, which could have an adverse effect
on our business, results of operations, financial condition and future prospects.

We operate in a highly competitive industry, with a number of manufacturers that possess significant financial
and industrial resources and enjoy considerable international and/ or regional recognition. While we are present
in various tyre segments, intensification of competition within this industry may, in the future, have a material
adverse effect on our business. We compete with other tyre manufacturers in terms of product design, price,
warranty terms, customer service and distribution network reach. The domestic tyre industry is dominated by
major players such as Apollo Tyres, Balakrishna Industries, Bridgestone, Ceat, JK Tyres, MRF and TVS
Srichakra. These companies account for more than 80% of the tyre market in terms of revenue. Global companies
such as Michelin, Bridgestone, Goodyear and Maxxis have set up their manufacturing units in India. However,
their share in the overall Indian tyre market continues to be low with customers being price sensitive. (Source:
Company Commissioned CRISIL Report)

Moreover, the Indian tyre market continues to source a significant part of its TBR tyre requirements from China,
as they are cheaper than Indian bias tyres, and we cannot assure you that we will be able to successfully compete
with such Chinese products going forward, which could adversely affect our revenues and profitability. Increasing
penetration of light commercial vehicle and bus radial tyres in the Indian market may attract global tyre
manufacturers to enter the domestic market, which will lead to increased competition for radial tyre manufacturers.
Further, while we plan on expanding our product portfolio in the premium tyres segment, however due to the
competition from the global tyre manufacturers, we may not be able to successfully penetrate the premium tyre
segment.

Some of our competitors, including many international companies and potential entrants to the domestic market,
may have significantly greater resources than us. Any failure by us to compete effectively, including in terms of
product pricing, design or quality, could have a material adverse effect on our financial condition, results of
operations and cash flows. Our ability to compete successfully will depend, in significant part, on our ability to
reduce costs by such means as leveraging global purchasing, improving productivity, elimination of redundancies
and increasing production at low-cost supply sources. Any increase in competition may make it difficult for us to
pass on raw material price increases to our customers, which could adversely affect our margins. If we are unable
to compete successfully, our market share may decline, which may have a material adverse effect on our results
of operations, financial condition and cash flows.

39. We are exposed to warranty claims in all of the countries in which we export our products.

Warranty claims reduce our profitability. Our tyres are subject to warranties against manufacturing defects. In the
event of claimed defects or non-performance of our tyres, our practice is to accept such genuine claims on a
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proportionate basis. In the future, we might also experience a material number of warranty claims due to defects
in our tyre products. Defects, if any, in our products could adversely affect our reputation and demand for our
products. In the event that defects, or warranty claims become more frequent, there may be an adverse effect on
our operating results and financial condition.

40. We generally do business with our customers on purchase order basis and do not enter into long term
contracts with most of them.

Our business is dependent on our continuing relationships with our customers. Our Company does not have any
long-term contract with any of customers. Any change in the buying pattern of our end users or disassociation of
major customers can adversely affect the business of our Company. The loss of or interruption of work by, a
significant customer or a number of significant customers or the inability to procure new orders on a regular basis
or at all may have an adverse effect on our revenues, cash flows and operations.

41. If we fail to develop technologies, processes or products needed to support consumer demand, we may lose
significant market share or be unable to recover associated costs.

Our ability to sell replacement tyres or tyres to original equipment manufacturers and in our export markets may
be significantly impacted if we do not develop or make available technologies, processes, or products that
competitors may be developing and consumers demanding. This includes but is not limited to changes in the
design of and materials used to manufacture tyres. Technologies may also be developed by competitors that better
distribute tyres to consumers, which could affect our customers. Additionally, developing new products and
technologies requires significant investment and capital expenditures, is technologically challenging and requires
extensive testing and accurate anticipation of technological and market trends. If we fail to develop new products
that are appealing to our customers, or fail to develop products on time and within budgeted amounts, we may be
unable to recover our product development and testing costs. If we cannot successfully use new production or
equipment methodologies we invest in, we may also not be able to recover those costs, whether because we lose
market share in the replacement market or in sales to original equipment manufacturers and in our export markets.

42. Industry information included in this Draft Red Herring Prospectus has been derived from an industry
report exclusively commissioned by and paid for by us for the purpose of the Offer and any reliance on
such information for making an investment decision in the Offer is subject to inherent risks.

Certain sections of this Draft Red Herring Prospectus include information based on, or derived from the Company
Commissioned CRISIL Report or extracts of the Company Commissioned CRISIL Report prepared by CRISIL
MI&A, which is not related to our Company, Directors, Key Managerial Personnel, members of Senior
Management Personnel or Promoters. We exclusively commissioned and paid for this report for the purpose of
confirming our understanding of the industry in connection with the Offer. All such information in this Draft Red
Herring Prospectus indicates the Company Commissioned CRISIL Report as its source. Accordingly, any
information in this Draft Red Herring Prospectus derived from, or based on, the Company Commissioned CRISIL
Report should be read taking into consideration the foregoing. 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. While industry sources take due care and caution while preparing their reports, they do not
guarantee the accuracy, adequacy or completeness of the data. CRISIL MI&A states that the Company
Commissioned CRISIL Report is subject to the following disclaimer:

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

Further, the Company Commissioned CRISIL Report is not a recommendation to invest / disinvest in any
company covered in the Company Commissioned CRISIL Report. Accordingly, prospective 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 Offer
pursuant to reliance on the information in this Draft Red Herring Prospectus based on, or derived from, the
company Commissioned CRISIL Report. You should consult your own advisors and undertake an independent
assessment of information in this Draft Red Herring Prospectus based on, or derived from, the Company
Commissioned CRISIL Report before making any investment decision regarding the Offer. For further details,
refer “Industry Overview” on page 159.

43. Our manufacturing operations involve processes and activities that are susceptible to accidents, and
accidents at our facilities could expose us to the risk of liabilities, loss of revenues and increased expenses.

Our manufacturing process requires individuals to work with heavy machinery, for which, proper handling and
operating procedures are well established. However, our operations are susceptible to accidents, if safety
precautions are not exercised leading to personal injury loss of life and damage to equipment. This may result in
a suspension of our operations and could also result in criminal and civil liabilities. Such incidents may also impact
our reputation and may result in negative publicity for our operations. While we implement stringent safety
standards and measures as part of our operations there can be no assurance that our operations will not be impacted
by accidents.

In the past, there have been instances of no fatal accidents at our Manufacturing Facilities. We could be held liable
for damages in connection with injuries or death of any of our employees, which could adversely affect our
business, financial condition, results of operations and cash flows. Liabilities incurred as a result of these events
have the potential to adversely impact our financial position While we maintain general insurance against such
potential liabilities, insurance proceeds may not be adequate to fully cover the quantum of liabilities, lost revenues
or increased expenses that we might incur or to the loss of reputation that we may suffer.

44, Some of our agreements may be under stamped or inadequately stamped and if any financial or judicial
implication arises out of the same it may have an adverse effect on the Company’s business and reputation.

Some of our lease agreements may be under stamped or unregistered or we may have delayed in stamping our
agreements. An inadequately stamped document is inadmissible as evidence before any judicial forum. It may be
further noted that such inadequately stamped document is capable of being impounded upon presentation before
a governmental or judicial authority and an applicable penalty may be imposed up to 10 times the value of the
stamp duty payable.

45. Ashortage or non-availability of essential utilities such as electricity and fire wood or disruption of power,
could affect our manufacturing operations and have an adverse effect on our business, results of
operations and financial condition.

Our Manufacturing Facilities and operations require significant and constant power supply as our raw materials
and finished products are required to be processed and stored at specified and defined controlled temperatures.
Temperature control becomes essential in relation to, processing and preservation of raw materials and our
products. We currently source our water requirements for the purpose of processing of raw ingredients, sanitation,
etc from ground water at our TTL Facility and depend on state electricity supply for our energy requirements.
Although we have diesel generators to meet exigencies at our TTL Facility, we cannot assure you that our facilities
will be operational during longer power failures. Any major failure in power supply may occur in the future as a
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result of any natural calamity, technical fault, shortage of power or other factors beyond our control or failure to
obtain alternate sources of electricity or water, in a timely fashion, and at an acceptable cost, requiring us to either
stop our operations or activities and may involve additional time and increase our costs which may have an adverse
effect on our business, results of operations and financial condition

Further, we rely principally on fire wood and electricity as energy sources in our Manufacturing Facilities. If
energy costs were to continue to rise, or if electricity or fire wood supplies or supply arrangements were disrupted,
our manufacturing operations could be disrupted and our profitability could decline. The table below sets forth
our power and fuel costs for the six months period ended September 30, 2023 (on a consolidated basis) and in
Fiscals 2023, 2022 and 2021 (on a standalone basis):

(< in million)

Vertical Six month ended As of / For the year ended March 31
September 30, 2023 (Standalone)
(Consolidated)
2023 2022 2021
Amount Percentage @ Amount Percentage Amount Percentage Amount Percentage
of of of of
Revenue Revenue Revenue Revenue

from from from from
operations operations operations operations

(%) (%) (%) (%)
India 30.68 3.49 18.28 1.55 18.09 1.60 16.06 1.52
Outside India 1.42 0.16 - 0.00 - 0.00 - 0.00
Total 32.10 3.65 18.28 1.55 18.09 1.60 16.06 1.52

While for TTL facility and TRPL Facility situated in India, we source our energy requirements from the Kerala
State Electricity Board and also have power back-up arrangements in place and for our TTLLC Facility situated
in UAE, our power requirements are met through UTICO FZC, a private utility company. We cannot assure you
that these will be sufficient and/or, that we will not face a shortage of electricity despite these arrangements. In
the event of a supply disruption, we will need to rely on alternate sources to ensure uninterrupted supply, which
may not be able to consistently meet our requirements and may also have additional cost implications that we may
be unable to pass on to our customers. While there have not been any instances of shortage or non-availability of
essential utilities in the six months period ended September 30, 2023 and in the last three Fiscals i,e, 2023, 2022
and 2021, any shortage or non-availability of electricity or fire wood in the future or if our generators are unable
to support our operations, we may need to temporarily shut down our manufacturing facilities until adequate
supply of electricity or natural gas is restored. Frequent production shutdowns lead to increased costs associated
with restarting production and corresponding loss of production, any of which would adversely affect our
business, results of operation and financial condition.

46. Rubber is a combustible commodity. Any fire mishaps or accidents at the Company’s facility could lead
to property damages, property loss and accident claims

Rubber being a combustible commodity, every stage from procurement, processing, storage and transportation to
final dispatch is fraught with an imminent danger of an instant fire. Our Company has had no such incident of fire
mishaps or accident at the Company’s Manufacturing Facilities in the six months period ended September 30,
2023 and last three Fiscals. The risk of fire hazard is increased due to increased automation and use of large
volume of air for material handling. Any spark generated can not only generate fire but also the same could
propagate to other machines through spread of fire by rubber‘s flammability. Though we have taken insurance
policy to cover damage caused by fire however, the cover may not be adequate to the loss suffered.

47. Information relating to the installed manufacturing capacity, actual production and capacity utili
zation of our TTLLC Facility included in this Draft Red Herring Prospectus is based on our management
assumptions and estimates, and future production and capacity may vary.

Information relating to the installed manufacturing capacity, actual production and capacity utilization of our
TTLLC Facility included in this Draft Red Herring Prospectus is based on various assumptions and estimates of
our management, including expected operations, availability of raw materials, expected unit utilization le
vels, downtime resulting from scheduled maintenance activities, downtime resulting from change in stock
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keeping units for a particular product, unscheduled breakdowns, mould
changeover, and expected operational efficiencies, which have not been certified by an independent chartered
engineer.

Accordingly, actual production levels and rates may differ significantly from the installed capacity information
of our TTLLC Facility or historical installed capacity information of TTLLC Facility depending on the product
type. Undue reliance should therefore not be placed on our historical installed capacity information for our existing
TTLLC Facility included in this Draft Red Herring Prospectus.

48. Failure or disruption of our information technology systems may adversely affect our business, financial
condition, results of operations and prospects.

We have implemented various information technology (“IT”) systems that cover key areas of our operations,
procurement, inventory, sales and dispatch, transport, retail, financial, accounting and administrative functions.
We have also expanded our IT services in our customer facing business, wherein we have launched “wings”, an
app based service. We rely on our IT systems for the timely supply of our products to customers. IT systems are
potentially vulnerable to damage or disruptions from a variety of sources, including those resulting from natural
disasters, power outages, cyber-attacks, failures in third-party provided services or a range of other hardware,
software and network problems, which could result in a material adverse effect on our operations or lead to
disclosure of sensitive company information. While there have been no instances in the past of any such disruption
to our IT systems, we cannot guarantee that we will not be impacted by a disruption to our IT systems in the
future. A significant or large-scale malfunction or interruption of one or more of our IT systems could adversely
affect our ability to keep our operations running efficiently and affect product availability, particularly in the
country, region or functional area in which the malfunction occurs.

A large-scale IT malfunction or cyber-attacks on our network could pose cybersecurity risks which may result in
breaches of confidentiality, availability of the data and/or transactions processed by the information systems
(system malfunction, data theft and data destruction). These may result from external (denial of service, hacking,
malware) or internal (tampering, breach of data confidentiality) threats. As a result, a malfunction of our data
system security measures could enable unauthorized persons to access sensitive business data, including
information relating to our intellectual property (including product designs, design software and other trade
secrets) or business strategy or those of our customers. Such malfunction or disruptions could cause economic
losses for which we could be held liable. While there have not been any material instances during the six months
period ended September 30, 2023 and past three Fiscals, i.e. 2023, 2022 and 2021, there can be no assurance of
such failure of our IT systems which could cause damage to our reputation which could harm our business. Any
of these developments, alone or in combination, could have a material adverse effect on our business, financial
condition and results of operations. As such, the unavailability of, or failure to retain, well trained employees
capable of constantly servicing our IT and/or enterprise resource planning systems may lead to inefficiency or
disruption of our IT systems, thereby adversely affecting our ability to operate efficiently.

Any failure or disruption in the operation of these systems or the loss of data due to such failure or disruption
(including due to human error or sabotage) may affect our ability to plan, track, record and analyze work in
progress and sales, process financial information, meet business objectives based on IT initiatives such as product
life cycle management, manage our creditors, debtors, manage payables and inventory or otherwise conduct our
normal business operations. 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, which may
increase our costs and otherwise materially adversely affect our business, results of operations, financial condition
and prospects.

49. If we do not successfully implement our strategic initiatives, our operating results, financial condition and
liquidity may be materially adversely affected.

Shifts in consumer demand away from higher margin tyres could materially adversely affect our business. We
may not be able to meet all of the demand for certain of our higher margin tyres, which could harm our competitive
position and limit our growth. We cannot assure you that our strategic initiatives will be successful. If not, we
may not be able to achieve or sustain future profitability, which would impair our ability to meet our debt and
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other obligations and would otherwise negatively affect our operating results, financial condition and liquidity.
We expect our strategic initiatives to place significant demands on our management and other resources, because
of which we continue to develop and improve our operational, financial and other internal controls including
strengthening our internal financial controls system. However, we cannot assure you that such system will never
fail to detect any deviations from established procedures and policies. Our inability to manage our business and
implement our growth strategies could adversely affect our business, results of operations and financial condition.

50. We are unable to trace some of our historical records. In the event we are found not to be in compliance
with any applicable regulations in relation to the regulatory filings or corporate actions, we may be subject
to regulatory actions or penalties for any such possible non-compliance and our business, financial
condition and reputation may be adversely affected.

We have been unable to locate copies of certain of our corporate records filed with the RoC before the calendar
year 2007. While we believe that these documents were duly filed on a timely basis, we have not been able to
obtain copies of these documents from the RoC or otherwise. The relevant documents are also not available at the
office of the RoC as certified by Muhammed Faez T A, Practicing Company Secretary, vide his search report
dated January 22, 2024. We have included these details in this Draft Red Herring Prospectus in reliance on the
other corporate records, such as, minutes of meetings, board and shareholders' resolutions, where available. We
cannot assure you that the relevant corporate records will become available in the future or that regulatory
proceedings or actions will not be initiated against us in the future and we will not be subject to any penalty
imposed by the competent regulatory authority in this respect. Further we cannot assure you that we will not be
subject to any legal proceedings or regulatory actions, including monetary penalties by statutory authorities on
account of any inadvertent discrepancies in our secretarial filings and/or corporate records in the future, which
may adversely affect our business, financial condition and reputation.

Although, our Company endeavours to comply with all compliance/ reporting requirements, there may have been
instances of delays/non-discourses/erroneous disclosures and non-filings of certain forms which were required to
be filed as per the reporting requirements under the Companies Act, 1956 and Companies Act, 2013 with RoC.
In past, there have been instances wherein our Company has failed to comply with the requirements of RoC, for
which we have paid additional fees. No show cause notice in respect of the above has been issued to our Company
till date and except as stated in this Draft Red Herring Prospectus, no penalty or fine has been imposed by any
regulatory authority with respect to the same. It cannot be assured, that there will not be such instances in the
future or our Company will not commit any further delays or defaults in relation to its reporting requirements, or
any penalty or fine will not be imposed by any regulatory authority in respect to the same. The happening of such
event may cause a material effect on our business reputation, divert management attention, and result in a material
adverse effect on our business prospects.

51. We are dependent on third party for certain operations of our business such as transport and logistics. Any
failure by such third parties to deliver their services could have an adverse impact on our business.

For deliveries of our products, we rely on and utilize the services of third-party logistic service providers. For our
operations in India, we ship finished goods through third party logistics service providers and enter into transaction
to transaction basis with them for a period of one year. The transporter is liable for any damages to the products
of the Company during transit. For our overseas customers, we generally export our products through freight
forwarders and shipping lines and we enter into service agreements with these providers. These third-party service
providers are responsible for ensuring our transportation rates are competitive and that our transportation carriers
are performing as required.

The table below sets forth our freight and transportation cost in the six months period ended September 30, 2023
(on a consolidated basis) and in Fiscals 2023, 2022 and 2021 (on a standalone basis):

(% in millions)
Six month ended
Vertical September 30, 2023 As of / For the year ended March 31 (Standalone)
(Consolidated)
2023 2022 2021
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Percentage Percentage Percentage Percentage

of Revenue of Revenue of Revenue of Revenue
Amount from Amount from Amount from Amount from
operations operations operations operations
(%) (%) (%) (%)
Domestic 2.94 0.33 7.54 0.64 9.11 0.80 7.71 0.73
Export 3.59 0.41 8.94 0.76 12.66 1.12 9.01 0.85
Total 6.53 0.74 16.48 1.39 21.77 1.92 16.72 1.58

As we do not control our third-party transportation and logistics providers, we could be subject to transportation
strikes that could hamper supplies and deliveries to and from our customers and suppliers. There may also be
delay in delivery of raw materials and products and a failure to maintain a continuous supply of raw materials or
to deliver our products to our customers in an efficient and reliable manner could adversely impact our customer
relationships. Any recompense received from insurers or third-party transportation providers may be insufficient
to cover the cost of any delays and will not repair damage to our relationships with our affected customers. We
may also be affected by an increase in fuel costs, as it will have a corresponding impact on transportation charges
levied by our third-party logistics providers. This could require us to expend considerable resources in addressing
our distribution requirements, including by way of absorbing these excess transportation charges to maintain our
selling price, which could adversely affect our results of operations, or passing these charges on to our customers,
which could adversely affect demand for our products. While we have not experienced any instances of failure to
meet our customer’s delivery schedules in the past due to any fault of our external transport and logistics
contractors, there is no assurance on the reliability of delivery by our contractors, and any failure in meeting our
customer’s delivery schedules can impact our relationship with customers and may result in cancellation of
existing or future orders which may have an adverse impact on our operations.

Further, disruptions of transportation services due to weather-related problems, strikes, lock-outs, inadequacies in
the road infrastructure, or other events could impair ability to procure raw materials on time. Any such disruptions
could materially and adversely affect our business, financial condition and results of operations.

52. The acquisition of other companies, businesses or technologies could result in operating difficulties,
dilution and other adverse consequences.

As part of our growth strategy, we, from time to time, pursue acquisitions to expand our business operations and
geographical reach. While we are currently not in negotiations to make any strategic acquisitions, we may consider
making acquisitions in the future to increase the scope of our business.
The process of integrating an acquired company, their brand or technology into our organization involves certain
risks and may create unforeseen operating difficulties and expenditures, including:
o difficulties in integrating the operations, brands, technologies, services and personnel of the acquired
businesses;
o ineffectiveness or incompatibility of acquired technologies or services with our existing systems and
processes
e our inability to source additional financing required to make contingent payments, in a timely or cost
efficient manner;
o potential loss of key employees of acquired businesses and cultural challenges associated with integrating
employees from the acquired company into our organization;
inability to maintain the key business relationships and the reputation of acquired businesses;
responsibility for the liabilities of acquired businesses;
diversion of our management’s attention from other business concerns;
managing the increased scope and complexity of our operations; and
entering new distribution channels, categories or markets in which we have limited or no experience.

Additionally, foreign acquisitions involve additional risks to those described above, including those related to
integrating operations across different cultures and languages, currency fluctuation risks and in particular,
economic, political and regulatory risks associated with specific countries. For further risks associated with our
proposed growth in foreign markets, see “Risk Factors- We may face an adverse impact on our international
sales and earnings as a result of risks associated with our international sales and multi-location operations in
various geographies.” on page 50.
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Once we complete acquisitions, we may need to incur capital expenditures to maintain the acquired business and
comply with regulatory requirements. The costs and liabilities involved in connection with the acquisitions and
the subsequent integration process may exceed those anticipated. Moreover, the anticipated benefit of many of
our future acquisitions may not materialize within the anticipated timeframe, or at all. Any failure to achieve
successful integration of such acquisitions or investments could have a material adverse effect on our business,
financial condition and results of operations. Future acquisitions could result in potentially dilutive issuances of
our equity securities, the incurrence of debt, contingent liabilities or amortization expenses, or write-offs of
goodwill, any of which could harm our financial condition and may have an adverse impact on the price of our
Equity Shares.

53. Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital
requirements, capital expenditures and restrictive covenants of our financing arrangements.

Our Company has never declared and paid dividend till this point in time since inception. Our Company’s ability
to pay dividends in the future will depend on our earnings, financial condition, cash flow, working capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. The declaration and
payment of dividends will be recommended by the Board of Directors and approved by the Shareholders, at their
discretion, subject to the provisions of the Articles of Association and applicable law, including the Companies
Act, 2013. We may retain all future earnings, if any, for use in the operations and expansion of the business. As a
result, we may not declare dividends in future. Any future determination as to the declaration and payment of
dividends will be at the discretion of our Board and will depend on factors that our Board deems relevant,
including among others, our future earnings, financial condition, cash requirements, business prospects and any
other financing arrangements. For further details, please refer “Dividend Policy” on page 275. We cannot assure
you that we will be able to pay dividends in the future. Accordingly, realization of a gain on shareholders’
investments will depend on the appreciation of the price of the Equity Shares. There is no guarantee that our
Equity Shares will appreciate in value.

54. We are subject to foreign exchange rate fluctuations and the use of hedging instruments by us could result
in financial losses that could adversely affect our results of operations and cash flows.

Our Company derives a significant part of its revenue from export operations. We export our products and
received sale proceeds in foreign currency. Further at times we also import some of the raw material required in
our manufacturing process. Changes in value of currencies with respect to the Rupee may cause fluctuations in
our operating results expressed in Rupees. We are exposed to foreign exchange rate fluctuations (mainly in US$,
Euro and AED) in respect of (i) revenue from overseas business in foreign denominations; (ii) currency translation
losses for the purpose of preparing our consolidated financial statements (which are presented in Indian Rupees),
on account of our global operations; and (iii) value of our foreign assets. Our net foreign exchange gain/(loss) for
the six months period ended September 30, 2023 (on a consolidated basis) and Fiscals 2023, 2022, and 2021 (on
a standalone basis), as per our Restated Financial Statements was Z1.42 million, 9.29 million, ¥2.50 million and
%8.16 million, respectively and constituted 0.16%, 0.79%, 0.22% and 0.77% of our revenue from operations for
six months period ended September 30, 2023 and Fiscals 2023, 2022 and 2021, respectively.

Our revenues, operating expenses and finance costs are influenced by the currencies of those countries where we
manufacture and/or sell our products. The exchange rate between the Indian Rupee and these currencies, primarily
the US$, Euro and AED have fluctuated in the past and our results of operations have been impacted by such
fluctuations in the past and may be impacted by such fluctuations in the future. For example, during times of
strengthening of the Indian Rupee, we expect that our overseas sales and revenues will generally be negatively
impacted. However, the effect of depreciation in the Indian Rupee may not be sustained or may not show an
appreciable impact on our results of operations in any given financial period due to other variables impacting our
business and results of operations during the same period. Moreover, as certain borrowing arrangements availed
by certain of our foreign Subsidiaries are foreign currency denominated, we expect that our cost of borrowing as
well as our cost of raw materials and components incurred by our foreign Subsidiaries may rise during a sustained
depreciation of the relevant foreign currency against the Indian Rupee.
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While we seek to pass on all losses on account of foreign currency fluctuations to our customers, our ability to
foresee future foreign currency fluctuations is limited. In relation to our products which are priced in foreign
currencies, the strengthening of these currencies against the Indian Rupee results in gains and the weakening of
these currencies results in losses for our Company. We typically agree to renegotiate/reset prices of our products
on a periodic basis including adjustments on account of currency fluctuations beyond a specified range, which
may vary between customers, depending on terms negotiated with such customers from time to time. The said
permitted adjustments in our prices are generally effected with a prospective effect and may not be adequate to
fully set-off the effect of foreign currency fluctuations, which may result, as earlier mentioned, in either losses or
gains for our Company.

If, in the future, foreign exchange rates or interest rates move contrary to our expectations, or if our risk
management procedures prove to be inadequate, we could incur derivative-related or other charges and
opportunity losses independent of the relative strength of our business, which could affect our results of
operations, financial condition and cash flows.

55. Information relating to our operational capacities and the historical capacity utilization of our
Manufacturing Facilities included in this Draft Red Herring Prospectus is based on various assumptions
and estimates and future production and capacity utilization may vary.

Information relating to our operational capacities and the historical capacity utilization of our manufacturing
facilities included in this Draft Red Herring Prospectus is based on various assumptions and estimates of our
management, including past production mix, installed capacity information and standard capacity calculation
practices that have been taken into account by the chartered engineer in the calculation of our capacity. These
details have been certificated by way of certificates dated January 30, 2024 from Sam Surendran, independent
chartered engineer. Actual utilization rates may differ from the estimated operational capacities or historical
estimated capacity utilization information of our facilities.

59. We will continue to be controlled by our Promoters and Promoter Group after the completion of the Offer.

As on the date of this Draft Red Herring Prospectus, our Promoters and Promoter Group collectively hold 92.64%
of the paid-up Equity Share capital of our Company. Post-Offer, the Promoters and Promoter Group will continue
to collectively hold substantial shareholding in our Company. For details of their shareholding pre and post-Offer,
see “Capital Structure” on page 102. After the completion of the Offer, by virtue of their shareholding our
Promoters and Promoter Group will continue to exercise control over us, including being able to influence the
composition of our Board and influence matters requiring shareholder approval. Our Promoters and Promoter
Group may take or block actions with respect to our business, which may conflict with our interests or the interests
of our minority shareholders. Through their influence, our Promoters and Promoter Group may be in a position to
delay, defer or cause a change of our control or a change in our capital structure, delay, defer or cause a merger,
consolidation, takeover or other business combination involving us, discourage or encourage a potential acquirer
from making a tender offer or otherwise attempting to obtain control of us.

56. The availability of counterfeit products, our failure to keep our technical knowledge confidential, or our
ability to obtain and protect our intellectual properties may have adverse effects on our business and results
of operations.

Entities could pass off their own products as ours, including producing counterfeit products. As a result, our
market share could be reduced due to replacement of demand for our products and any deficiency in the quality
of the counterfeit products will adversely affect our reputation and goodwill with customers. 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, while our results of
operations and financial condition could suffer. Further, our technical knowledge and our formulations are
significant independent assets that are guarded as trade secret and may not be adequately protected by intellectual
property rights. As a result, we cannot be certain that our technical knowledge and formulations will remain
confidential in the long run.
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Furthermore, some of our key employees have access to confidential design and product information. We have
not entered into any non-disclosure agreement with our employees. There can be no assurance that such employees
will not leak such information to our customers or that we will be able to successfully enforce such agreements.
If a competitor is able to reproduce or otherwise capitalize on our technology, it may be difficult, expensive or
impossible for us to obtain necessary legal protection. The illegal use or passing off of our trademarks or logos by
third parties or any negative publicity about our brand(s) could affect our reputation which in turn, affects our
ability to attract and/or retain customers. Failure to successfully enforce our intellectual property rights, or any
leak of confidential technical information may have an adverse effect on our business, results of operations and
cash flows.

57. The Offer Price, market capitalization to total revenue multiple and price to earnings ratio based on the
Offer Price of our Company, may not be indicative of the market price of the Equity Shares on listing or
thereafter.

The Offer Price of the Equity Shares is proposed to be determined through a book-building process. The market
price of the Equity Shares, market capitalization to total revenue multiple and price to earnings ratio based on the
Offer Price may be subject to significant fluctuations in response to, among other factors, variations in our
operating results, market conditions specific to the industry we operate in, developments relating to India,
volatility in securities markets in jurisdictions other than India, variations in the growth rate of financial indicators,
variations in revenue or earnings estimates by research publications, and changes in economic, legal and other
regulatory factors. Consequently, the price of our Equity Shares may be volatile, and you may be unable to resell
your Equity Shares at or above the Offer Price, or at all. There has been significant volatility in the Indian stock
markets in the recent past, and our Equity Share price could fluctuate significantly because of market volatility.
A decrease in the market price of our Equity Shares could cause investors to lose some or all of their investment.

58. Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, IFRS
and U.S. GAAP, which may be material to investors’ assessments of our financial condition, result of
operations and cash flows.

Our Restated Summary Statements of assets and liabilities, restated summary statements of profit and
loss(including other comprehensive income), cash flows and changes in equity for the six months period ended
September 30, 2023 and Fiscals 2023, 2022 and 2021 have been prepared in accordance with the Ind AS. We
have not attempted to quantify the impact of US GAAP, IFRS or any other system of accounting principles on the
financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial
statements to those of US GAAP, IFRS or any other accounting principles. US GAAP and IFRS differ in
significant respects from Ind AS and Indian GAAP. Accordingly, the degree to which the Restated Standalone
and Consolidated Financial Statements included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Ind AS, Indian GAAP and the SEBI
ICDR Regulations. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited.

59. If we are unable to establish and maintain an effective internal controls and compliance system, our
business and reputation could be adversely affected.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud.
Moreover, any internal controls that we may implement, or our level of compliance with such controls, may
deteriorate over time, due to evolving business conditions. If internal control weaknesses are identified, our actions
may not be sufficient to correct such internal control weakness. 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. Such instances
may also adversely affect our reputation, thereby adversely impacting our business, cash flows, results of
operations and financial condition.

60. The average cost of acquisition of Equity Shares by our Promoters could be lower than the floor price.

Our Promoters average cost of acquisition of Equity Shares in our Company may be lower than the Floor Price of
the Price Band as may be decided by the Company in consultation with the BRLM. For further details regarding
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average cost of acquisition of Equity Shares by our Promoters in our Company and build-up of Equity Shares by
our Promoters in our Company, please refer chapter title “Capital Structure” beginning on page 102 of this Draft
Red Herring Prospectus.

EXTERNAL RISK FACTORS

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

Our business and financial performance could be materially adversely affected by changes in the laws, rules,
regulations or directions applicable to us and our general and microfinance businesses, or the interpretations of
such existing laws, rules and regulations, or the promulgation of new laws, rules and regulations. The Gol has
announced the interim union budget for the Fiscal 2024 (“Finance Bill”) which has introduced various
amendments. The Finance Bill is yet to received assent from the President of India. Further from June 1, 2023,
the Federal UAE CT law is effective and applicable to our subsidiary TTLLC. The income of our subsidiary,
TTLLC will be taxed at a rate of 9%.

We have not fully determined the impact of these recent and proposed laws and regulations on our business. We
cannot predict whether any amendments made pursuant to the Finance Act would have an adverse effect on our
business, financial condition and results of operations. Unfavorable changes in or interpretations of existing, or
the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws governing
our business and operations could result in us being deemed to be in contravention of such laws and may require
us to apply for additional approvals.

The Government has recently introduced (a) the Code on Wages, 2019 (“Wages Code”); (b) the Code on Social
Security, 2020 (“Social Security Code”); (c) the Occupational Safety, Health and Working Conditions Code,
2020; and (d) the Industrial Relations Code, 2020, which consolidate, subsume and replace numerous existing
central labour legislations. While the rules for implementation under these codes have not been notified, we are
yet to determine the impact of all or some such laws on our business and operations which may restrict our ability
to grow our business in the future and increase our expenses. Uncertainty in the applicability, interpretation or
implementation of any amendment to, or change in, governing law, regulation or policy in the jurisdictions in
which we operate, including by reason of an absence, or a limited body, of administrative or judicial precedent
may be time consuming as well as costly for us to resolve and may impact the viability of our current business or
restrict our ability to grow our business in the future. We may incur increased costs and other burdens relating to
compliance with such new requirements, which may also require significant management time and other
resources, and any failure to comply may adversely affect our business, results of operations, financial condition
and prospects. Uncertainty in the applicability, interpretation or implementation of any amendment to, or change
in, governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative or
judicial precedent may be time consuming as well as costly for us to resolve and may impact the viability of our
current businesses or restrict our ability to grow our businesses in the future. For instance, the Supreme Court of
India has in a decision clarified the components of basic wages which need to be considered by companies while
making provident fund payments, which resulted in an increase in the provident fund payments to be made by
companies. Any such decisions in future or any further changes in interpretation of laws may have an impact on
our results of operations.

62. If we are unable to manage our growth or execute our strategies effectively, our business and prospects
may be materially and adversely affected.

Our revenue and our business operations have grown in recent years. We may not be able to sustain these rates of
growth in future periods due to a number of factors, including, among others, our execution capability, our ability
to maintain customer satisfaction, macroeconomic factors out of our control, competition within India‘s tyre
industry, the greater difficulty of growing at sustained rates from a larger revenue base, our inability to control
our expenses and the availability of resources for our growth. In addition, our anticipated expansion will place a
significant strain on our management, systems and resources. Our development and expansion strategies will
require substantial managerial efforts and skills and the incurrence of additional expenditures and may subject us
to new or increased risks. Further, pursuing these strategies may require us to expand our operations through
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internal development efforts as well as partnerships, joint ventures, investments and acquisitions. We may not be
able to efficiently or effectively implement our growth strategies or manage the growth of our operations, and any
failure to do so may limit future growth and hamper our business strategies.

63. Recent global economic conditions have been challenging and continue to affect the Indian market.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located in other countries, including India. The COVID-19
pandemic has caused an economic downturn in several major economies and generated volatility in, and general
adverse impact on, the global securities markets, including in India; Further, it is not possible for us to predict the
extent and duration of this volatility and adverse impact on the global or Indian securities markets, including any
possible impact on our Equity Shares. Negative economic developments, such as rising fiscal or trade deficits, or
a default on national debt, in other emerging market countries may also affect investor confidence and cause
increased volatility in Indian securities markets and indirectly affect 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 and could then adversely affect our business, financial performance
and the price of our Equity Shares. Further deterioration in the global economy as a result of COVID-19 or the
Russia-Ukraine conflict or otherwise, or the perception that such deterioration could occur, may continue to
adversely affect global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity and restrict the ability of key market participants to operate in certain financial
markets. Any of these factors could depress economic activity and restrict our access to capital, which could
adversely affect our business, financial condition, cash flows and results of operations and reduce the price of our
Equity Shares. Any financial disruption could materially and adversely affect our business, results of operations,
Shareholders’ Equity and the price of our Equity Shares.

64. Political, economic or other factors that are beyond our control may have an adverse effect on our
business and results of operations.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located elsewhere, including India. Adverse economic
developments, such as rising fiscal or trade deficit, in other emerging market countries may also affect investor
confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian economy in
general. Any of these factors could depress economic activity and restrict our access to capital, which could have
an adverse effect on our business, financial condition and results of operations and reduce the price of our Equity
Shares. Any financial disruption could have an adverse effect on our business, future financial performance,
shareholders’ equity and the price of our Equity Shares.

The war in Ukraine has contributed to rising rates of inflation, including in India. In response to the rising rates
of inflation, various central banks, including the RBI has increased interest rates, resulting in increased cost of
credit. Further deterioration in the global economy because of the Russia-Ukraine conflict, any significant
escalation of an existing or new pandemic or otherwise, or the perception that such deterioration or escalation
could occur, may continue to adversely affect global economic conditions and the stability of global financial
markets, and may significantly reduce global market liquidity and restrict the ability of key market participants to
operate in certain financial markets.

We are dependent on domestic, regional and global economic and market conditions particularly North America
and Europe, where most of our revenue from operations is generated. Our performance, growth and market price
of our Equity Shares are and will be dependent to a large extent on the health of the economy in which we operate.
There have been periods of slowdown in the economic growth of India. Demand for our solutions may be
adversely affected by an economic downturn in domestic, regional and global economies. Economic growth in
the countries in which we operate is affected by various factors including domestic consumption and savings,
balance of trade movements, namely export demand and movements in key imports, global economic uncertainty
and liquidity crisis, volatility in exchange currency rates, and annual rainfall which affects agricultural production.
Consequently, any future slowdown in the Indian economy could harm our business, results of operations and
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financial condition. Also, a change in the government or a change in the economic and deregulation policies could
adversely affect economic conditions prevalent in the areas in which we operate in general and our business in
particular and high rates of inflation in India could increase our costs without proportionately increasing our
revenues, and as such decrease our operating margins.

65. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19 and
man-made disasters, including acts of war, terrorist attacks and other events, many of which are beyond our
control, may lead to economic instability, including in India or globally, which may in turn materially and
adversely affect our business, financial condition and results of operations. Our operations may be adversely
affected by fires, natural disasters and/or severe weather, which can result in damage to our property or inventory
and generally reduce our productivity and may require us to evacuate personnel and suspend operations. Any
terrorist attacks or civil unrest as well as other adverse social, economic and political events in India or countries
to who we sell our products could have a negative effect on us. Such incidents could also create a greater
perception that investment in Indian companies involves a higher degree of risk and could have an adverse effect
on our business and the price of the Equity Shares. A number of countries in Asia, including India, as well as
countries in other parts of the world, are susceptible to contagious diseases and, for example, have had confirmed
cases of diseases such as the highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds and swine
and more recently, the COVID-19 virus. Any future outbreaks of COVID-19 virus or a similar contagious disease
could adversely affect the global economy and economic activity in the region. As a result, any present or future
outbreak of a contagious disease could have a material adverse effect on our business and the trading price of the
Equity Shares.

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

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

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

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

Financial instability in other parts of the world could have a global influence and thereby negatively affect the
Indian economy. Financial disruptions could materially and adversely affect our business, prospects, financial
condition, results of operations and cash flows. Further, economic developments globally can have a significant
impact on our principal markets. Concerns related to a trade war between large economies may lead to increased
risk aversion and volatility in global capital markets and consequently have an impact on the Indian economy.
Following the United Kingdom’s exit from the European Union (“Brexit”), there remains significant uncertainty
around the terms of their future relationship with the European Union including trade agreements between the
United Kingdom and European Union and, more generally, as to the impact of Brexit on the general economic
conditions in the United Kingdom and the European Union and any consequential impact on global financial
markets. For example, Brexit increased the volatility in foreign exchange rate movements and the value of equity
and debt investments.
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In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown
in the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the
trade relations between the two countries. In response to such developments, legislators and financial regulators
in the United States and other jurisdictions, including India, implemented a number of policy measures designed
to add stability to the financial markets. However, the overall long-term effect of these and other legislative and
regulatory efforts on the global financial markets is uncertain, and they may not have the intended stabilizing
effects. Any significant financial disruption could have a material adverse effect on our business, financial
condition and results of operation. These developments, or the perception that any of them could occur, have had
and may continue to have a material adverse effect on global economic conditions and the stability of global
financial markets and may significantly reduce global market liquidity, restrict the ability of key market
participants to operate in certain financial markets or restrict our access to capital. This could have a material
adverse effect on our business, financial condition and results of operations and reduce the price of the Equity
Shares.

68. We are subject to changes in Indian and international taxation laws and their interpretation.

Any change in Indian and tax laws in UAE could adversely affect our operations. The Gol announced the union
budget for Fiscal 2024 and the finance bill in the Lok Sabha on February 1, 2023. The finance bill has received
assent from the President of India on March 30, 2023 and has been enacted as the Finance Act, 2023. The Finance
Act, 2023 proposes various amendments to taxation laws in India. Further from June 1, 2023, the Federal UAE
CT law is effective and applicable to our subsidiary TTLLC. The income of our subsidiary TTLLC will be taxed
at a rate of 9%.

Any such and future amendments may affect certain benefits such as exemption for income earned by way of
dividend from investments in other domestic companies and units of mutual funds, exemption for interest received
in respect of tax-free bonds, and long-term capital gains on equity shares if withdrawn by the statute in the future,
and the same may no longer be available to us. Furthermore, unfavourable changes in or interpretations of existing,
or the promulgation of new laws, rules and regulations including foreign investment laws governing our business,
operations, and group structure could result in us being deemed to be in contravention of such laws or may require
us to apply for additional approvals. We may incur increased costs relating to compliance with such new
requirements, which may also require management time and other resources, and any failure to comply may
adversely affect our business, results of operations and prospects. Uncertainty in the applicability, interpretation
or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason
of an absence, or a limited body, of administrative or judicial precedent, may be time consuming as well as costly
for us to resolve and may affect the viability of our current business or restrict our ability to grow our business in
the future.

Similarly, the Finance Act, 2020, had notified changes and provided a number of amendments to the direct and
indirect tax regime, including, without limitation, a simplified alternate direct tax regime and exemption from
dividend distribution tax (“DDT?), in respect of dividends declared, distributed or paid by a domestic company
after March 31, 2020. We cannot predict whether any new tax laws or regulations impacting our operations will
be enacted, what the nature and impact of the specific terms of any such laws or regulations will be or whether, if
at all, any laws or regulations would have an adverse effect on our business.

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

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

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. In particular,
we might not be able to reduce our costs or increase the price of our products to pass the increase in costs on to
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our customers. In such case, our business, results of operations, cash flows and financial condition may be
adversely affected.

Further, 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.

70. After this Offer, the price of the Equity Shares may be volatile.

The Offer Price will be determined by our Company in consultation with the Book Running Lead Manager,

based on the Bids received in compliance with Chapter Il of the SEBI ICDR Regulations, and it may not

necessarily be indicative of the market price of the Equity Shares after this Offer is complete. The price of

the Equity Shares on NSE and BSE may fluctuate after this Offer as a result of several factors, including:

o volatility in the Indian and the global securities market or prospects for our business and the sectors in
which we compete;

o the valuation of publicly traded companies that are engaged in business activities similar to us;

e volatility in the Rupee’s value relative to the U.S. dollar, the Euro and other foreign currencies;

e our Company's profitability and performance;

e  perceptions about our Company's future performance or the performance of Indian banks in general;

o the performance of our Company's competitors and the perception in the market about investments in the

banking sector;

adverse media reports about our Company or the Indian manufacturing sector;

a comparatively less active or illiquid market for the Equity Shares;

changes in the estimates of our Company's performance or recommendations by financial analysts;

significant developments in India’s economic liberalization and deregulation policies;

inclusion or exclusion of our Company in indices;

significant developments in India’s fiscal regulations;

any other political or economic factors; and

COVID-19 related measures undertaken by the Gol.

We cannot assure you that you will be able to resell your Equity Shares at or above the Offer Price. There can be
no assurance that an active trading market for the Equity Shares will be sustained after this Offer, or that the price
at which the Equity Shares have historically traded will correspond to the price at which the Equity Shares will
trade in the market subsequent to this Offer.

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

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of
equity shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their
existing ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have
been waived by adoption of a special resolution. However, if the laws of the jurisdiction in which the investors
are located in do not permit the investors to exercise their pre-emptive rights, without our filing an offering
document or registration statement with the applicable authority in such jurisdiction, the investors will be unable
to exercise their pre-emptive rights unless we make such a filing.

72. Investors will be subject to market risks until the Equity Shares credited to the investor’s demat account
are listed and permitted to trade. There is no guarantee that the Equity Shares will be listed, or continue
to be listed, on the Indian stock exchanges in a timely manner, or at all, and prospective investors will not
be able to immediately sell the Equity Shares held by them on the Stock Exchange.

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. In accordance with Indian law and practice, final approval for
listing and trading of our Equity Shares will not be granted until after the Equity Shares have been issued and
allotted. Such approval will require the submission of all other relevant documents authorizing the issuance of the
Equity Shares. Accordingly, there could be a failure or delay in listing the Equity Shares on NSE and BSE, which
would adversely affect your ability to sell the Equity Shares. Since the Equity Shares are currently traded on the
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BSE and the NSE, 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. Further, there can be no assurance that the Equity Shares allocated
to an investor will be credited to the investor’s demat account in a timely manner or that trading in the Equity
Shares will commence in a timely manner.

73. Aninvestment in the Equity Shares is subject to general risks related to investments in Indian Companies.

Our Company is incorporated in India and almost all of our assets and employees are located in India.
Consequently, our business, results of operations, financial condition and the market price of the Equity Shares
will be affected by changes in interest rates in India, policies of the Government of India, including taxation
policies along with policies relating to industry, political, social and economic developments affecting India.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company is 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 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 our Equity Shares held for a period
of 12 months or less will be subject to short-term capital gains tax in India. While non-residents may claim tax
treaty benefits in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right to
impose tax on capital gains arising from the sale of shares of an Indian company. There may be no certainty on
the impact of the new bills on tax laws or other regulations, which may adversely affect the Company’s business,
financial condition, results of operations or on the industry in which we operate. Investors are advised to consult
their own tax advisors and to carefully consider the potential tax consequences of owning Equity Shares.

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

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

76. Foreign investors are subject to restrictions prescribed under Indian laws that may limit their ability to
transfer shares and thus our ability to attract foreign investors, which may have an adverse impact on the
market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares is not in compliance with such pricing
guidelines or reporting requirements or falls under any of the exceptions referred to above, then the prior approval
of the RBI will be required. Additionally, shareholders who seek to convert the Rupee proceeds from a sale of
shares in India into foreign currency and repatriate that foreign currency from India will require a no objection or
a tax clearance certificate from the income tax authority. We cannot assure investors that any required approval
from the RBI or any other government agency can be obtained on any particular terms or at all. For further
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information, also see “Restrictions on Foreign Ownership of Indian Securities” and “Offer Procedure”, beginning
on pages 365 and 360 respectively, of this Draft Red Herring Prospectus. Our ability to attract further foreign
investment, or the ability of foreign investors to transact in the Equity Shares may accordingly be limited, which
may also have an impact on the market price of the Equity Shares

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non —Institutional Bidders are required to pay the Bid Amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Bidders can revise their Bids
during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date. While we are required to
complete Allotment, within three Working Days from the Bid/Offer Closing Date or such other period as may be
prescribed by the SEBI, events affecting the investors’ decision to invest in the Equity Shares, including adverse
changes in international or national monetary policy, financial, political or economic conditions, our business,
results of operations, cash flows or financial condition may arise between the date of submission of the Bid and
Allotment. We may complete the Allotment of the Equity Shares even if such events occur, and such events may
limit the Bidders ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the
Equity Shares to decline on listing.

78. Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like
Additional Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock
Exchanges in order to enhance market integrity and safeguard the interest of investors.

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

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

In the event our Equity Shares are subject to such pre-emptive surveillance measures implemented by any of the
Stock Exchanges, we may be subject to certain additional restrictions in connection with trading of our Equity
Shares and the same may in cause disruptions in the development of an active trading market for our Equity
Shares.
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79. Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us may
dilute your shareholding and any sale of Equity Shares by shareholders with significant shareholding may
adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
may dilute your shareholding in our Company, adversely affect the trading price of the Equity Shares and our
ability to raise capital through an issue of our securities. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of the Equity Shares. We cannot assure you that
we will not issue additional Equity Shares. The disposal of Equity Shares by shareholders with significant
shareholding or the perception that such sales may occur may significantly affect the trading price of the Equity
Shares. There can be no assurance that we will not issue Equity Shares or securities linked to Equity Shares or
that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future.
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SECTION - 111 INTRODUCTION

THE OFFER

The following table summarizes details of the Offer

Offer of Equity Shares @ Up to [e] Equity Shares, aggregating up to % 2,300 million
of which:

Fresh Issue @@ Up to [e] Equity Shares, aggregating up to % 2,000 million
Offer for Sale ©) Up to [e] Equity Shares, aggregating up to X 300 million by

the Selling Shareholders.

The Offer”™ comprises of:

A. QIB Portion @®) Not less than [e] Equity Shares aggregating to Z [e] million
of which:
(i) Anchor Investor Portion Up to [e] Equity Shares

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

of which:
a. Mutual Fund Portion Up to [@] Equity Shares
b. Balance for all QIBs including Mutual Up to [e] Equity Shares
Funds
B. Non-Institutional Portion® Not more than [e] Equity Shares aggregating to X [e] million
of which:

One-third of the Non-Institutional Portion Up to [e] Equity Shares

available for allocation to Bidders with an

application size of more than X 200,000 to X

1,000,000

Two-third of the Non-Institutional Portion Up to [e] Equity Shares

available for allocation to Bidders with an

application size of more than % 1,000,000

C. Retail Portion ® Not more than [e] Equity Shares aggregating to @] million

Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (as 30,659,272 Equity Shares
at the date of this Draft Red Herring

Prospectus)
Equity Shares outstanding post the Offer [e] Equity Shares
Use of Net Proceeds See “Objects of the Offer” on page 121 for information on

the use of proceeds arising from the Fresh Issue. Our

Company will not receive any proceeds from the Offer for

Sale.
A Our Company, in consultation with the BRLM, may consider undertaking a further issue of such number of securities for
cash consideration aggregating up to <250 million, by way of private placement, preferential offer, rights issue or any other
method as may be permitted under applicable law, to any person(s), at our Company’s discretion, prior to the filing of the Red
Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the size of the Fresh Issue will be reduced to the
extent of such Pre-IPO Placement, subject to the Offer complying with Rule 19(2)(b) of the SCRR. Upon allotment of Equity
Shares issued pursuant to the Pre-IPO Placement and after compliance with requirements prescribed under the Companies
Act, our Company shall utilise the proceeds from such Pre-IPO Placement towards one or more of the Objects as stated in
this Draft Red Herring Prospectus.

(1) Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement. In the event the Pre-IPO Placement
is undertaken, the Fresh Issue size will be reduced to the extent of such Pre-1PO Placement, subject to the Offer complying
with Rule 19(2)(b) of SCRR.

(2) The Offer has been authorized by a resolution of our Board dated January 31, 2024, and the Fresh Issue has
been authorized by a special resolution of our Shareholders passed on January 31, 2024. Further, our Board
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has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution
dated February 9, 2024.

(3) The Selling Shareholders have authorised and confirmed their participation in the Offer for Sale as stated
below. Each of the Selling Shareholders, severally and not jointly, confirms that their respective portion of
the Offered Shares are eligible to be offered for sale in the Offer in accordance with Regulation 8 and
Regulation 8A of the SEBI ICDR Regulations, to the extent applicable to it, as on the date of this Draft Red
Herring Prospectus.

Name of the Selling Shareholder Equity Shares offered in the Date of consent letter
Offer for Sale

Dr. Kalamparambil Varkey Tolin ~ Up to [e] Equity Shares, January 31, 2024
aggregating up to X 150 million

Jerin Tolin Up to [e] Equity Shares, January 31, 2024
aggregating up to X 150 million

Total Up to [e] Equity Shares, -

aggregating up to ¥ 300 million

For details, see “Other Regulatory and Statutory Disclosures — Authority for the Offer” on page 336.

4

®)

(6)

Our Company in consultation with the BRLM, may allocate up to 60% of the QIB Portion to Anchor Investors
on a discretionary basis in accordance with the SEBI ICDR Regulations. The QIB Portion will be accordingly
reduced for the shares allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be
reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor Portion,
the remaining Equity Shares shall be added back to the Net QIB Portion. Further, 5% of the QIB Portion
(excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual
Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate basis
to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being
received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than as
specified above, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added
to the QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in
proportion to their Bids. For details, see “Offer Procedure” beginning on page 360.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-
Institutional Portion or the Retail Portion, would be allowed to be met with spill over from any other category
or combination of categories at the discretion of our Company and Selling Shareholders, in consultation with
the BRLM and the Designated Stock Exchange. Under-subscription, if any, in the Net QIB Portion would not
be allowed to be met with spill-over from other categories or a combination of categories. In the event of
under-subscription in the Offer, subject to receiving minimum subscription as described in “Terms of the
Offer — Minimum Subscription” on page 334 and compliance with Rule 19(2)(b) of the SCRR, the Allotment
for the valid Bids will be made in the first instance towards subscription for 100% of the Fresh Issue. If there
remain any balance valid Bids in the Offer, the Allotment for the balance valid Bids will be made towards the
Offered Shares in such manner as specified in the Offer Agreement. For further details, see “Offer Structure”
beginning on page 356.

The Equity Shares available for allocation to NIBs under the Non-Institutional Portion, shall be subject to
the following, and in accordance with the SEBI ICDR Regulations: (i) one-third of the portion available to
NIBs shall be reserved for Bidders with an application size of more than 200,000 and up to 1,000,000, and
(i) two-third of the portion available to NIBs shall be reserved for Bidders with application size of more than
¥1,000,000, provided that the unsubscribed portion in either of the aforementioned sub-categories may be
allocated to applicants in the other sub-category of NIBs.
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Allocation to all categories, except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion,
shall be made on a proportionate basis subject to valid Bids received at or above the Offer Price, as applicable.
The allocation to each RIB and NIB shall not be less than the minimum Bid Lot, subject to availability of Equity
Shares in the Retail Portion and the Non- Institutional Portion, respectively, and the remaining available Equity
Shares, if any, shall be allocated on a proportionate basis in accordance with the conditions specified in the SEBI
ICDR Regulations. Allocation to Anchor Investors shall be on a discretionary basis in accordance with the SEBI
ICDR Regulations. For further details, see “Offer Procedure” and “Terms of the Offer” beginning on pages 360
and 349 respectively.
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SUMMARY OF FINANCIAL STATEMENTS

The following tables set forth the summary financial information derived from the Restated Financial Information for the six
months period ended September 30, 2023 on a consolidated basis and for the financial years ended March 31, 2023, March
31, 2022 and March 31, 2021 on a standalone basis. The summary financial information presented below should be read in
conjunction with “Financial Information” and “Management’s Discussion and Analysis of Financial Position and Results of
Operations” on pages 276 and 281.

RESTATED IND AS SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(All amounts are in T million, unless otherwise stated)

Particulars As at As at As at As at
September 30,  March 31, March March 31,
2023 2023 31, 2022 2021
(Consolidated) (Standalone)
ASSETS
NON-CURRENT ASSETS
(@) Property, plant and equipment 246.00 191.73 122.14 133.69
(b) Capital work-in-progress 9.48 - 81.75 68.46
(c) Right-of-use assets - - - -
(d) Goodwill 209.40 - - -
(e) Other Intangible assets 0.65 0.75 0.95 -
(f)  Financial assets
Investments - - - -
Other financial assets 9.16 5.01 417 3.36
(g) Deferred tax assets, net 6.14 0.11 1.01 0.00
(h)  Other non-current assets 0.09 0.09 0.09 0.09
CURRENT ASSETS
(@) Inventories 670.27 369.58 225.17 144.12
(b) Financial assets
(i) Trade receivables 469.23 238.29 368.54 371.33
(ii) Cash and cash equivalents 11.27 3.76 4.68 4.01
(iii) Bank balances other than Cash and cash equivalents 17.76 4.32 7.03 3.14
(iv) Other financial assets 14.41 10.92 11.00 8.90
(c) Current tax assets, net - - - -
(d) Other current assets 44.36 13.68 164.89 14251
TOTAL ASSETS 1,708.22 838.24 991.42 879.61
EQUITY AND LIABILITIES
EQUITY
(@ Equity share capital 50.00 50.00 14.00 9.00
(b) Instrument Entirely in the Nature of Equity 404.74 - - -
(c) Other equity 271.93 144.23 94.25 87.85

(d) Non Controlling Interest - - - -

LIABILITIES
NON-CURRENT LIABILITIES
(@ Financial liabilities

(i) Borrowings 134.46 130.97 150.69 140.31
(b)  Provisions 3.18 1.03 0.84 0.80
(c) Deferred tax liabilities (net) - - - -
(d) Other non-current liabilities 0.10 0.10 0.10 0.10

CURRENT LIABILITIES
(a) Financial liabilities

(i) Borrowings 669.43 339.32 338.03 322.24

(ii) Trade payables

- Due to micro and small enterprises - 9.20 - -

- Due to creditors other than micro and small enterprises 91.84 123.05 387.08 311.15

(iii) Other financial liabilities 11.10 19.80 2.51 6.43
(b)  Other Current Liabilities 26.03 181 161 1.19
(c) Provisions 0.09 0