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SECTION I: 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 meanings as provided below. References to any
legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification shall be to such
legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification as amended,
updated, supplemented, re-enacted or modified from time to time, under such provisions.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the same meanings ascribed to such terms under the Companies Act, the SEBI ICDR
Regulations, the SEBI Listing Regulations, the SCRA, the Depositories Act or the rules and regulations made in
each such Acts or Regulations. Further, the 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. In case of
any inconsistency between the definitions given below and the definitions contained in the General Information
Document, the definitions given below shall prevail.

Notwithstanding the foregoing, terms in the sections titled “Objects of the Offer” “Statement of Special Tax
Benefits”, “Industry Overview”, “Our Business”, “Key Regulations and Policies in India”, “Basis for Offer
Price”, “History and Certain Corporate Matters”, “Our Group Companies” “Financial Information”,
“Outstanding Litigation and Other Material Developments”, “Government and Other Approvals”, “Other
Regulatory and Statutory Disclosures”, “Offer Procedure”, and “Main Provisions of Articles of Association” on
pages 111,143, 149, 218, 257, 128, 270, 407, 300, 398, 402, 409, 436 and 464 will have the meaning ascribed to

such terms in these respective sections.

General terms

Term
“our Company” / “the Company”
“the Issuer” / “Fujiyama”/ “we”
“us” / “our”

Description
Fujiyama Power Systems Limited, a public limited company incorporated under the
Companies Act, 2013, and having its Registered Office at 53A/6, Near NDPL Grid
Office, Near Metro Station, Industrial Area, Sat Guru Ram Singh Marg, Delhi - 110015,
India

Company related terms

Term
“Articles”/  “Articles of
Association” / “AcA”
Audit Committee

Description
Articles of association of our Company, as amended

Audit committee of our Company constituted in accordance with the applicable provisions
of the Companies Act and the SEBI Listing Regulations, as described in the section titled
“Our Management — Committees of our Board — Audit Committee” on page 283

Managing Director

Audited Financial | The audited financial statements of our Company for the Fiscals ended March 31, 2024,

Statements March 31, 2023, and March 31, 2022

“Auditors” /  “Statutory | The current statutory auditors of our Company, namely, M/s. S.N. Dhawan & CO LLP,

Auditors” Chartered Accountants

Bawal Facility The manufacturing facility of Fujiyama Power Systems Limited, located at Sector 6
Industrial Estate, Plot/Shed No. 5 & 14, IMT Bawal, Phase 1, Bawal, Rewari- 123501,
Haryana, India

“Board” / “Board of | Board of directors of our Company, as constituted from time to time, including a duly

Directors” constituted committee thereof. For further details, see ‘Our Management’ on page 276

CCPS Compulsorily convertible preference share(s)

Chairman and Joint | The chairman and joint managing director of our Board, namely, Pawan Kumar Garg as

described in “Our Management” on page 276

Chartered Engineer

The independent chartered engineer appointed by our Company in relation to the Offer,
namely Anil Kumar Singh

Chief Executive Officer and
Joint Managing Director

Chief Executive Officer and Joint Managing Director of our Company, namely Yogesh
Dua, as described in “Our Management” on page 276

Chief Financial Officer

The chief financial officer of our Company, being Prashant Gupta

Committee(s)

Duly constituted committee(s) of our Board

Company Secretary and

Compliance Officer

The company secretary and compliance officer of our Company, being Rakesh Kumar




Term

Description

Corporate Office

Corporate office of our Company located at Plot No. 51-52, Sector Ecotech-1, Ecotech
extension-1, Greater Noida, Gautam Buddha Nagar — 201310, Uttar Pradesh, India

“Corporate Social
Responsibility Committee” /
“CSR Committee”

The corporate social responsibility committee of our Company as described in the section
titled “Our Management — Committees of our Board — Corporate Social Responsibility
Committee” on page 290

Director(s)

Director(s) of our Company. For further details of our Directors, please see section titled
“Our Management” on page 276

Equity Shares

Equity shares of our Company of face value of ¥ 1 each

Executive Director(s)

The executive director(s)of our Company, namely Pawan Kumar Garg and Yogesh Dua.
For further details of the Executive Directors, please see section titled “Our Management”
on page 276

“ESOP 2023” /
Scheme”

“ESOP

The employee stock option plan of our Company titled, ‘Employee Stock Option Plan 2023’
approved by our Board in its meeting dated September 4, 2023, and by our Shareholders in
their meeting dated September 30, 2023 which was further amended pursuant to resolution
by our Board and Shareholders’ dated December 20, 2024 each

Greater Noida Facility

The manufacturing facility of our Company, located at Plot No. 51-52, Sector Ecotech-1,
Ecotech extension -1, Greater Noida, Gautam Buddha Nagar -201310, Uttar Pradesh, India

Group Companies

Our group companies as identified in accordance with Regulation 2(1)(t) of SEBI ICDR
Regulations and disclosed in section titled “Our Group Companies” on page 407

Independent Chartered

Accountant

The independent chartered accounted appointed by our Company, namely Raj Gupta & Co.,
Chartered Accountants

Independent Director(s)

The independent director(s) of our Company, namely, Sonia Bansal Arora, Manav Sheoran
and Rajesh Kumar Choudhary appointed as per Companies Act, 2013 and SEBI Listing
Regulations. For details of the Independent Directors, please see section titled “Our
Management” on page 276

IPO Committee

The IPO committee of our Company as described in the section titled “Our Management —
Committees of our Board — IPO Committee” on page 283

Key Managerial Personnel

Key managerial personnel of our Company in terms of the Companies Act and Regulation
2(1)(bb) of SEBI ICDR Regulations and as disclosed in the section titled “Our Management
— Key Managerial Personnel” on page 291

Materiality Policy

The materiality policy adopted by our Board on December 23, 2024, for identification of:
(a) material outstanding litigation proceedings; (b) Group Companies; and (c) outstanding
dues to material creditors, 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

“Memorandum of | Memorandum of association of our Company, as amended
Association” / “MoA”
Nomination and | The nomination and remuneration committee of our Company as described in the section

Remuneration Committee

titled “Our Management — Committees of the Board — Nomination and Remuneration
Committee” on page 286

Non-Executive Director

The non-executive, non-independent director of our Company, namely Sunil Kumar
appointed as per the Companies Act and the SEBI Listing Regulations as described in the
section titled “Our Management” on page 276

Parwanoo Facility

The manufacturing facility of our Company, located at Khasra No. 182/1, 182/2, 182/3,
Village Naryal, Near sec. 4 Barrier, Parwanoo-173220, Himachal Pradesh, India

Project

Financing the cost of establishing the manufacturing facility in Ratlam, Madhya Pradesh,
India

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations. For details, please see section titled “Our
Promoters and Promoter Group — Promoter Group” on page 297

Promoter(s) Promoters of our Company namely, Pawan Kumar Garg, Yogesh Dua and Sunil Kumar.
For details, please see section titled “Our Promoters and Promoter Group” on page 295

Promoter Selling | Pawan Kumar Garg and Yogesh Dua

Shareholder(s)

Registered Office

Registered office of our Company located at 53A/6, Near NDPL Grid Office, Near Metro
Station, Industrial Area, Sat Guru Ram Singh Marg, Delhi - 110015, India

“Registrar of Companies” /
“ROC”

Registrar of companies, National Capital Territory of Delhi and Haryana at New Delhi

Restated Financial

Information

The restated financial information of our Company comprising of restated statement of
assets and liabilities as at September 30, 2024, March 31, 2024, March 31,2023 and March
31, 2022, restated statement of profit and loss, restated statement of cash flows, restated
statement of changes in equity and the summary of material accounting policies and




Term

Description

explanatory notes related notes thereon for the six months period ended September 30, 2024
and each of the years ended March 31, 2024, March 31, 2023 and March 31, 2022 prepared
in accordance with Ind AS and restated in accordance with requirements of section 26 of
Part | of Chapter 111 of the Companies Act, the SEBI ICDR Regulations and the Guidance
Note on “Reports in Company Prospectuses (Revised 2019)” issued by the Institute of
Chartered Accountant of India.

“Risk

Management
Committee” / “RMC”

The risk management committee of our Company as described in the section titled “Our
Management — Committees of the Board — Risk Management Committee” on page 289

Senior Management

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations, and as disclosed in “Our Management —Key Managerial Personnel and Senior
Management —Senior Management” on page 292

Shareholders

The holders of Equity Shares from time to time

Specified Securities

Specified securities means ‘equity shares’ and ‘convertible securities’ as defined under
Regulation 30(2)(1)(eee) of SEBI ICDR Regulations

Stakeholders’
Committee

Relationship

The stakeholders’ relationship committee of our Company as described in the section titled
“Our Management — Committees of the Board — Stakeholders’ Relationship Committee” on
page 288

Offer related terms

Term Description
Abridged Abridged prospectus means a memorandum containing such salient features of a prospectus as may
Prospectus be specified by SEBI in this behalf
Acknowledgement | The slip or document to be issued by a Designated Intermediary to a Bidder as proof of registration
Slip of the Bid cum Application Form
“Allot” / | Unless the context otherwise requires, allotment of the Equity Shares of face value % 1 each pursuant
“Allotment” / | to the Fresh Issue and transfer of the Offered Shares by the Promoter Selling Shareholders pursuant
“Allotted” to the Offer for Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders who have been or are to be
Allotted the Equity Shares of face value X 1 each after the Basis of Allotment has been approved by
the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares of face value % 1 each are Allotted

Anchor Investor

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

Anchor Investor
Allocation Price

The price at which Equity Shares of face value % 1 each will be allocated to Anchor Investors at the
end of the Anchor Investor Bidding Date, in terms of the Red Herring Prospectus. The Anchor
Investor Allocation Price shall be determined by our Company in consultation with the BRLMs
during the Anchor Investor Bidding Date

Anchor Investor
Application Form

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

Anchor Investor | The day, one Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor Investors
Bidding Date shall be submitted prior to and after which the BRLMs will not accept any Bids from Anchor
Investor and allocation to Anchor Investors shall be completed
Anchor Investor | Final price at which the Equity Shares of face value X 1 each will be Allotted to Anchor Investors
Offer Price 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 in consultation with the BRLMs
Anchor Investor | With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in the event
Pay-In Date 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 | Up to 60 % of the QIB Portion, which may be allocated by our Company, in consultation with the
Portion BRLMs to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR
Regulations
One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to
valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation
Price, in accordance with the SEBI ICDR Regulations
“Application An application, whether physical or electronic, used by Bidders (other than Anchor Investors) to
Supported by | make a Bid and authorising an SCSB to block the Bid Amount in the ASBA Account and will

Blocked Amount” /
“ASBA”

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




Term

Description

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,
which may be blocked by such SCSB or the account of the UPI Bidders blocked upon acceptance
of UPI Mandate Request by the UPI Bidders using the UPI Mechanism, to the extent of the Bid
Amount of the ASBA Bidder

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

Bankers to the Offer | Collectively, Escrow Collection Bank(s), Refund Bank(s), Public Offer Account Bank(s) and the

Sponsor Banks, as the case may be

Basis of Allotment

The basis on which the Equity Shares of face value % 1 each will be Allotted to successful Bidders
under the Offer, as described in the section titled “Offer Procedure” on page 436

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bidding Date by an Anchor Investor
pursuant to submission of the Anchor Investor Application Form, to subscribe to or purchase the
Equity Shares of face value X 1 each at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations as per the terms of the Red
Herring Prospectus and the Bid Cum Application Form

The term “Bidding” shall be construed accordingly

Bid Amount

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

In the case of RIls Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity
Shares Bid for by such RlIs and mentioned in the Bid cum Application Form. However, Eligible
Employees applying in the Employee Reservation Portion can apply at the Cut-off Price and the Bid
Amount shall be Cap Price net of Employee Discount, multiplied by the number of Equity Shares
Bid for by such Eligible Employee and mentioned in the Bid cum Application Form.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall
not exceed X 0.50 million (net of Employee Discount, if any). However, the initial Allotment to an
Eligible Employee in the Employee Reservation Portion shall not exceed X 0.20 million (net of
Employee Discount, if any). Only in the event of an undersubscription in the Employee Reservation
Portion, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion, for a value in excess of ¥ 0.20 million (net of
Employee Discount, if any) subject to the total Allotment to an Eligible Employee not exceeding I
0.50 million (net of Employee Discount, if any).

Bid cum
Application Form

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

Bid Lot

[e] Equity Shares of face value % 1 each and in multiples of [®] Equity Shares of face value % 1 each
thereafter

Bid / Offer Closing
Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [e], which shall be published in all
editions of [e], an English national newspaper and all editions of [e], a Hindi national newspaper
(Hindi also being the regional language of Delhi where our Registered Office is located) each with
wide circulation, which shall also be notified in an advertisement in same newspapers in which the
Bid/ Offer Opening Date was published. In case of any revision, the extended Bid/ Offer Closing
shall also be notified on the websites and terminals of the Members of the Syndicate as required
under the SEBI ICDR Regulations and also intimated to the Designated Intermediaries and the
Sponsor Bank(s).

Our Company in consultation with the BRLMSs, 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 which shall also be notified by advertisement in the same newspapers where the
Bid/ Offer Opening Date was published, in accordance with the SEBI ICDR Regulations.

Bid / Offer Opening
Date

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, being [®], which shall be published in all editions of [®],an
English national newspaper and all editions of [e], a Hindi national newspaper (Hindi also being
the regional language of Delhi where our Registered Office is located) each with wide circulation,
and in case of any revisions, the extended Bid/Offer Closing Date shall also be notified on the
websites and terminals of the Syndicate Members and also intimated to the Designated
Intermediaries and the Sponsor Bank, as required under the SEBI ICDR Regulations
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Except in relation to any Bids received from 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 the terms of the Red Herring Prospectus. Provided, however, 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, in consultation with the BRLMSs, may consider closing the Bid/Offer Period for QIBs
one Working Day prior to the Bid/Offer Closing Date which shall also be notified in an
advertisement in same newspapers in which the Bid/Offer Opening Date was published, in
accordance with SEBI ICDR Regulations.

Bid / Offer Period
“Bidder” /
“Applicant” /
“Investor”

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, and includes an ASBA
Bidder and an Anchor Investor

Bidding Centres

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

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

“BRLMs” or “Book | The book running lead managers to the Offer namely, Motilal Oswal Investment Advisors Limited
Running Lead | and SBI Capital Markets Limited

Managers”

Broker Centres

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

The details of such Broker Centres, along with the names and contact details of the Registered
Brokers are available on the respective websites of the Stock Exchanges, www.bseindia.com and
www.nseindia.com, as updated from time to time.

“CAN” /
“Confirmation  of
Allocation Note”

Notice or intimation of allocation of the Equity Shares of face value % 1 each to be sent to Successful
Anchor Investors, who have been allocated the Equity Shares of face value ¥ 1 each, on/after the
Anchor Investor Bidding Date

Cap Price The higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer Price
will not be finalised and above which no Bids will be accepted, including any revisions thereof. The
Cap Price shall not be more than 120% of the Floor Price, provided that the Cap Price shall be at
least 105% of the Floor Price

CARE CARE Ratings Limited

CARE Report

Report titled “Industry Research Report on Power Sector” dated December 26, 2024, prepared by
CARE pursuant to their engagement letter dated October 9, 2024 commissioned for by our
Company. The CARE Report is available on the website of our Company at
https://www.utlsolarfujiyama.com/investor-relations/ and has also been included in “Material
Contracts and Documents for Inspection — Material Documents” on page 492.

Cash Escrow and

Agreement dated [®] to be entered into amongst our Company, the Promoter Selling Shareholders,

Sponsor Bank | the Registrar to the Offer, the BRLMs, the Syndicate Member(s), the Banker(s) to the Offer for,

Agreement inter alia, collection of the Bid Amounts, transfer of funds to the Public Offer Accounts, and where
applicable remitting refunds, if any, to the Anchor Investors, on the terms and conditions thereof

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

Collecting A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who

Depository is eligible to procure Bids at the Designated CDP Locations in terms of circular no.

Participant(s) /
CDP(s)

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI Circulars, issued by SEBI
and the Stock Exchanges, as per the list available on the websites of the Stock Exchanges,
www.bseindia.com and www.nseindia.com, as updated from time to time

Cut-off Price

The Offer Price, finalized by our Company in consultation with the BRLMs, which shall be any
price within the Price Band.

Only Retail Individual Bidders and Eligible Employees bidding under the Employment Reservation
Portion 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 of the Bidders including the Bidder’s address, name of the Bidder’s father/husband, investor

Details status, occupation, PAN, bank account details and UPI ID wherever applicable

Designated Such branches of the SCSBs which may collect the Bid cum Application Form used by Bidders

Branches (other than Anchor Investors), a list of which is available at the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time

Designated ~ CDP | Such centres of the Collecting Depository Participants where Bidders (other than Anchor Investors)

Locations can submit the Bid cum Application Forms. The details of such Designated CDP Locations, along
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with the names and contact details of the CDPs are available on the respective websites of the Stock
Exchanges and updated from time to time

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the
Public Issue Account or the Refund Account, as the case may be, and/or the instructions are issued
to the SCSBs (in case of a UPI Bidder, instruction issued through the Sponsor Bank) for the transfer
of amounts blocked by the SCSBs in the ASBA Accounts to the Public Issue Account or are
unblocked, 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 of face value 1 each will be Allotted in the Offer

Designated
Intermediaries

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

In relation to ASBA Forms submitted by RIBs and Non-Institutional Bidders Bidding with an
application size of up to ¥ 0.50 million (not using the UPI mechanism) and the Eligible Employees
bidding in the Employee Reservation Portion by authorising an SCSB to block the Bid Amount in
the ASBA Account, Designated Intermediaries shall mean SCSBs

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

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

Designated  RTA

Locations

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

Designated
Branches of
SCSBs

the

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

Designated ~ Stock

Exchange

[e]

“Draft Red Herring
Prospectus” /
“DRHP”

This Draft Red Herring Prospectus dated December 28, 2024, issued in accordance with the SEBI
ICDR Regulations, which does not contain complete particulars, including of the Offer Price and
the size of the Offer, including any addendum and corrigendum thereto

Eligible
Employee(s)

Permanent employees of our Company (excluding such employees not eligible to invest in the Offer
under applicable laws, rules, regulations and guidelines), as on the date of filing of the Red Herring
Prospectus with the RoC and who continue to be a permanent employee of our Company until the
submission of the ASBA Form and is based, working and present in India as on the date of
submission of the ASBA Form; or Director of our Company, whether a whole-time Director or
otherwise, who is eligible to apply under the Employee Reservation Portion under applicable law
as of the date of filing the Red Herring Prospectus with the RoC and who continues to be a Director
of our Company until submission of the ASBA Form and is based, working and present in India or
abroad as on the date of submission of the ASBA Form, but not including (i) Promoters; (ii) persons
belonging to the Promoter Group; and (iii) Directors who either themselves or through their relatives
or through any body corporate, directly or indirectly, hold more than 10% of the outstanding Equity
Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall
not exceed % 0.50 million (net of Employee Discount, if any). However, the initial Allotment to an
Eligible Employee in the Employee Reservation Portion shall not exceed X 0.20 million (net of
Employee Discount, if any). Only in the event of an under-subscription in the Employee Reservation
Portion post initial Allotment, such unsubscribed portion may be Allotted on a proportionate basis
to Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of X 0.20
million (net of Employee Discount, if any) subject to the total Allotment to an Eligible Employee
not exceeding % 0.50 million (net of Employee Discount, if any)

Eligible FPI(s)

FPIs from such jurisdictions outside India where it is not unlawful to make an offer/ invitation under
the Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares of face value 1 each offered thereby

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or invitation under
the Offer and in relation to whom the Bid Cum Application Form and the Red Herring Prospectus
will constitute an invitation to purchase the Equity Shares of face value ¥ 1 each.




Term

Description

Employee Discount

Our Company, in consultation with the BRLMs, may offer a discount of up to [#]% on the Offer
Price (equivalent of X [e] per Equity Share) to Eligible Employees which shall be announced at least
two Working Days prior to the Bid / Offer Opening Date

Employee
Reservation Portion

The portion of the Offer being up to [®] Equity Shares aggregating up to X [@] million which shall
not exceed 5% of the post Offer Equity Share capital of our Company, available for allocation to
Eligible Employees, on a proportionate basis

Escrow Account

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

Escrow Collection

The bank(s) which are clearing members and registered with SEBI as bankers to an issue under the

Bank(s) SEBI BT Regulations and with whom the Escrow Account(s) will be opened, in this case being [e]

“First Bidder” / | Bidder whose name appears first in the Bid cum Application Form or the Revision Form and in case

“Sole Bidder” of joint Bids, whose name shall also appear as the first holder of the beneficiary account held in
joint names

Floor Price The lower end of the Price Band, subject to any revision 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 and
which shall not be less than the face value of the Equity Shares of face value X 1 each

Fraudulent A company or person, as the case may be, categorised as a fraudulent borrower by any bank or

Borrower 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)(l1l) of the SEBI ICDR Regulations

Fresh Issue The fresh issue of up to [®] Equity Shares of face value % 1 each by our Company aggregating up

to ¥7,000.00 million, to be issued by our Company as part of the Offer, in terms of the Red Herring
Prospectus and the Prospectus

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement as may be
permitted under the applicable law, prior to filing of the Red Herring Prospectus with the RoC. The
Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to
the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no
guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in
relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the RHP and Prospectus.

Fugitive Economic
Offender

A fugitive economic offender as defined under Section 12 of the Fugitive Economic Offenders Act,
2018 and Regulation 2(1)(p) of the SEBI ICDR Regulations

“General
Information
Document” / “GID”

The General Information Document for investing in public issues prepared and issued in accordance
with the SEBI circular no. SEBI /HO /CFD / DIL1/ CIR /P /2020 / 37 dated March 17, 2020 and
modified and updated pursuant to the circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March
30, 2020 the UPI Circulars, as amended from time to time. The General Information Document shall
be available on the websites of the Stock Exchanges and the BRLMs

Gross Proceeds

The Offer proceeds from the Fresh Issue that will be available to our Company

Monitoring Agency

[e]

Monitoring Agency

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

Agreement the Red Herring Prospectus

Motilal Oswal Motilal Oswal Investment Advisors Limited

Mutual Fund | 5% of the Net QIB Portion or [@] Equity Shares of face value X 1 each which shall be available for

Portion allocation to Mutual Funds only on a proportionate basis, subject to valid Bids being received at or
above the Offer Price

Net Offer The Offer less Employee Reservation Portion

Net Proceeds

Proceeds of the Offer that will be available to our Company, i.e., gross proceeds of the Fresh Issue,
less Offer expenses to the extent applicable to the Fresh Issue.

For further information about use of the Offer Proceeds and the Offer expenses, please see the
section entitled “Objects of the Offer” on page 111

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares of face value % 1 each Allotted to
the Anchor Investors.

“Non-Institutional
Bidders” / “NIBs”

All Bidders that are not QIBs (including Anchor Investors) or Retail Individual Bidders or Eligible
Employees bidding in the Employee Reservation Portion who have Bid for Equity Shares for an
amount more than % 0.20 million.




Term

Description

Non-Institutional
Portion

The portion of the Offer being not more than 15% of the Net Offer comprising [e] Equity Shares of
face value % 1 each which shall be available for allocation to Non-Institutional Bidders, 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 investors shall be reserved for applicants
with application size of more than % 0.20 million and up to % 1.00 million;

(b) two third of the portion available to non-institutional investors shall be reserved for applicants
with application size of more than ¥ 1.00 million:

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

Non-Resident

A person resident outside India, as defined under FEMA and includes a non-resident Indians (NRIs),
FPIs and FVCls

Offer

The initial public offering of up to [e] Equity Shares of face value X 1 each for cash at a price of X
[e] each (including a premium of X [e] per Equity Share), aggregating up to X [e] million,
comprising the Fresh Issue and the Offer for Sale. The Offer comprises the Net Offer and Employee
Reservation Portion.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement as may be
permitted under the applicable law, prior to filing of the Red Herring Prospectus with the RoC. The
Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to
the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no
guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in
relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the RHP and Prospectus

Offer Agreement

The agreement dated December 28, 2024 entered into amongst our Company, the Promoter Selling
Shareholders and the BRLMs, pursuant to the SEBI ICDR Regulations, based on which certain
arrangements are agreed to in relation to the Offer

Offer for Sale

Offer of up to 20,000,000 Equity Shares of face value % 1 each aggregating up to X [e] million by
the Promoter Selling Shareholders to be offered for sale pursuant to the Offer in terms of the Red
Herring Prospectus and the Prospectus. For further information, please see section titled “The Offer”
on page 74

Offer Price

The final price at which Equity Shares of face value X 1 each will be Allotted to the successful
Bidders (other than Anchor Investors), as determined in accordance with the Book Building Process
and determined by our Company in consultation with the BRLMs in terms of the Red Herring
Prospectus on the Pricing Date

Equity Shares of face value % 1 each will be Allotted to Anchor Investors at the Anchor Investor
Offer Price in terms of the Red Herring Prospectus and the Prospectus

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

A discount of up to [®] % on the Offer Price (equivalent of X [e] per Equity Share) may be offered
to Eligible Employees Bidding in the Employee Reservation Portion. This Employee Discount, if
any, will be decided by our Company in consultation with the BRLMs

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds from the
Offer for Sale which shall be available to the Promoter Selling Shareholders. For further information
about use of the Offer Proceeds, please see section titled “Objects of the Offer” on page 111

Offered Shares

Up to 20,000,000 Equity Shares of face value % 1 each aggregating up to X [@] million offered by
the Promoter Selling Shareholders in the Offer for Sale

Price Band

Price band of a minimum price of X [e@] per Equity Share (i.e. the Floor Price) and the maximum
price of X [®] per Equity Share (i.e. the Cap Price) including any revisions thereof.

The Price Band and the minimum Bid Lot size for the Offer will be decided by our Company in
consultation with the BRLMs and will be advertised, at least two Working Days prior to the
Bid/Offer Opening Date, in all editions of [e], an English national newspaper and all editions of
[e], a Hindi national newspaper (Hindi also being the regional language of Delhi where our
Registered Office is located) each with wide circulation, along with the relevant financial ratios
calculated at the Floor price and at the Cap Price. It shall also be made available to the Stock
Exchanges for the purpose of uploading on their websites

Pricing Date

The date on which our Company in consultation with the BRLMs, shall finalize the Offer Price




Term

Description

Pre-IPO Placement

Our Company, in consultation with the BRLMSs, may consider an issue of specific securities for an
amount of up to X 1,400.00 million, as may be permitted under the applicable law, prior to filing of
the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price
to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is
completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh
Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if
undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer,
our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may
proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares
on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the
subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant
sections of the RHP and Prospectus

Promoters’
Contribution

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

Prospectus The Prospectus of our Company to be filed with the RoC for this Offer after the Pricing Date, in
accordance with Section 26 of 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 | The bank with which the Public Offer Account(s) shall be opened and maintained for collection of

Account Bank Bid Amounts from Escrow Account(s) and ASBA Accounts on the Designated Date, in this case
being [o]

Public Offer | ‘No-lien” and ‘non-interest-bearing’ bank account(s) opened under Section 40(3) of the Companies

Account(s) Act, 2013 with the Public Offer Account Bank(s) to receive monies from the Escrow Account and

ASBA Accounts maintained with the SCSBs on the Designated Date

“QIB Category” /

The portion of the Offer, being not more than 50% of the Net Offer or [e®] Equity Shares of face

“QIB Portion” value X 1 each to be Allotted to QIBs on a proportionate basis, including the Anchor Investor Portion
(in which allocation shall be on a discretionary basis, as determined by our Company in consultation
with the BRLMs, subject to valid Bids being received at or above the Offer Price)

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

Institutional

Buyers” / “QIBs” /

“QIB Bidders”

“Red Herring | The Red Herring Prospectus of our Company to be issued in accordance with Section 32 of the

Prospectus” or | Companies Act and the provisions of the SEBI ICDR Regulations, which will not have complete

“RHP” particulars of the price at which the Equity Shares of face value X 1 each will be issued and the size
of the Offer including any addenda or corrigenda thereto
The Red Herring Prospectus shall be filed with the RoC at least three days before the Bid/Offer
Opening Date and will become the Prospectus upon filing with the RoC after the Pricing Date

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

Registered Brokers

Stockbrokers registered with SEBI and the Stock Exchanges having nationwide terminals, other
than the BRLMs and the Syndicate Members and eligible to procure Bids in terms of Circular No.
CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars issued by SEBI and the Stock
Exchanges

Registrar The agreement dated December 28, 2024 entered into amongst our Company, the Promoter Selling

Agreement 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 | Registrars to an issue and share transfer agents registered with SEBI and eligible to procure Bids at

Share Transfer | the Designated RTA Locations in terms of SEBI circular number CIR/CFD/POLICYCELL/11/2015

Agents” / “RTAs”

dated November 10, 2015 issued by SEBI and, as per the list available on the websites of the Stock
Exchanges, and the UPI Circulars

“Registrar to the
Offer” / “Registrar”

Link Intime India Private Limited

“Retail Individual | Individual Bidders, who have Bid for the Equity Shares of face value X 1 each for an amount not
Bidder(s)” /| more than T 0.20 million in any of the Bidding options in the Offer (including HUFs applying
“RIB(s)” through their Karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)

Retail Portion

The portion of the Offer being not less than 35.00% of the Net Offer consisting of [e] Equity Shares
of face value ¥ 1 each which shall be available for allocation to Retail Individual Bidder(s) in
accordance with the SEBI ICDR Regulations which shall not be less than the Minimum Bid Lot,
subject to valid Bids being received at or above the Offer Price
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Description

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares of face value Z 1 each 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 of face value % 1 each or the Bid Amount) at any stage. Retail Individual
Bidders and Eligible Employees bidding in the Employee Reservation Portion can revise their Bids
during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date

SBICAPS

SBI Capital Markets Limited

SCORES

Securities and Exchange Board of India Complaints Redress System

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

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using the
UPI  Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34  and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=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/OtherAction.do?doRecognisedFpi=yes&intmld=40, or
such other website as may be prescribed and updated by SEBI from time to time

In accordance with the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, and SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, issued by
SEBI, UPI Bidders using UPI Mechanism may apply through the SCSBs and mobile applications
(apps) whose name appears on the SEBI website. The said list is available on the website of SEBI
at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, as
updated from time to time

Share Escrow Agent

The share escrow agent appointed pursuant to the Share Escrow Agreement, in this case being, [®]

Share
Agreement

Escrow

Agreement dated [@] to be entered into amongst the Promoter Selling Shareholders, our Company
and a share escrow agent, in connection with the transfer of the respective portion of Offered Shares
and credit of such Equity Shares of face value 1 each to the demat account of the Allottees

Specified Locations

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

Sponsor Bank(s)

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

[e]

Stock Exchanges

Collectively, NSE and BSE

Sub Syndicate

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

Syndicate
Agreement

Agreement dated [ @] to be entered into amongst the BRLMs, the Syndicate Members, our Company,
the Promoter Selling Shareholders and the Registrar to the Offer in relation to collection of Bid cum
Application Forms by the Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter,
namely, [®]

“Syndicate” / | Collectively, the BRLMs and the Syndicate Members
“Members of the
Syndicate”

Underwriters

[e]

Underwriting

The agreement among the Underwriters, our Company, the Promoter Selling Shareholders and the

Agreement Registrar to the Offer to be entered into on or after the Pricing Date, but prior to the filing of the
Prospectus

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

UPI Bidders Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail Portion; (ii)

Non-Institutional Bidders and (iii) Eligible Employees who applied in the Employee Reservation
Portion and with an application size of up to % 0.50 million in the Non-Institutional Portion, and
Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate Members,
Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SEBI,
all individual investors applying in public issues where the application amount is up to X 0.50 million
shall use UPI and shall provide their UPI ID in the bid-cum-application form submitted with: (i) a
syndicate member, (ii) a stock broker registered with a recognized stock exchange (whose name is
mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as eligible for such
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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)

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (to the extent such circulars are not
rescinded by the SEBI RTA Master Circular), SEBI RTA Master Circular (to the extent it pertains
to the UPI Mechanism), SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5,
2022, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular
no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular with circular
no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024 (to the extent that such circulars
pertain to the UPI Mechanism), SEBI master circular with circular no. SEBI/HO/CFD/PoD-
1/P/CIR/2024/0154 dated November 11, 2024, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, and any subsequent circulars or
notifications issued by SEBI in this regard, along with the circulars issued by the Stock Exchanges
in this regard, including the circular issued by the NSE having reference no. 23/2022 dated July 22,
2022 and having reference no. 25/2022 dated August 3, 2022, and the circulars issued by BSE
having reference no. 20220702-30 dated July 22, 2022 and having reference no. 20220803-40 dated
August 3, 2022 and any subsequent circulars or notifications issued by the Stock Exchanges in this
regard

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

UPI Circulars

UPI ID

UPI Mandate
Request

A request (intimating the UPI Bidders by way of a notification on the UPI application and by way
of a SMS directing the UPI Bidders to such UPI application) to the UPI Bidders initiated by the
Sponsor Bank to authorise blocking of funds in the relevant ASBA Account through 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 Bidder in accordance with the UPI Circulars to
make an ASBA Bid in the Offer

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter

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 are open for business; provided however, with
reference to (a) announcement of Price Band; and (b) Bid/Offer Period, the term Working Day shall
mean all days, excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business; and (c) the time period between the Bid/Offer Closing Date and the
listing of the Equity Shares of face value % 1 each on the Stock Exchanges, “Working Day” shall
mean all trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars
issued by SEBI, including the UPI Circulars

Conventional and general terms or abbreviations

Term

Description

“X”/ “Rs.” [ “Rupees” / “INR” | Indian Rupees

AGM

Annual general meeting of shareholders under the Companies Act

AIF(s)

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

“AS” [ “Accounting Standards” | Accounting Standards issued by the ICAI

BSE

BSE Limited

Category | AlFs

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

Category | FPIs

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

Category Il AlFs

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

Category Il FPIs

FPIs registered as “Category II foreign portfolio investors” under the SEBI FPI
Regulations
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Category Il AIF

AlFs who are registered as “Category 11l Alternative Investment Funds” under the SEBI
AIF Regulations

CBDT Central Board of Direct Taxes

CClI Competition Commission of India

CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

“CNY” or “¥¢” Chinese Yuan

“Companies Act” / “Companies
Act, 2013”

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars
and notifications issued thereunder

Consolidated FDI Policy

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

COVID-19 The novel coronavirus disease, which is an infectious disease caused by a newly
discovered coronavirus strain that was discovered in 2019 resulting in a public health
emergency of international concern and a pandemic as declared by the World Health
Organization on January 30, 2020

Demat Dematerialised

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996, as amended

DIN

Director Identification Number

DP ID

Depository Participant’s Identification

“DP” / “Depository Participant”

A depository participant as defined under the Depositories Act

DPIIT

Department of Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India

EGM Extraordinary General Meeting

EMI Equated monthly installments

EPS Earnings Per Share

ERP Enterprise resource planning

FCNR Foreign Currency Non-Resident

FIR First information report

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIT through
notification dated October 15, 2020 effective from October 15, 2020

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

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

Ministry of Finance, Government of India

“Financial Year” / “Fiscal” /
“fiscal” / “FY”

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

FPI(s) Foreign portfolio investor(s) as defined under the SEBI FPI Regulations
FVCI(s) Foreign venture capital investor(s) as defined and registered under the SEBI FVCI
Regulations
GDP Gross domestic product
“Gol” [ “Government” [/ .
« ) Government of India
Central Government
GST Goods and Services Tax
HUF Hindu Undivided Family
ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards as adopted by the International Accounting

Standards Board

“Income Tax Act” / “IT Act”

The Income-tax Act, 1961, as amended

Ind AS Indian Accounting Standards

Ind AS 24 Indian Accounting Standard 24 on Related Party Disclosure issued by the MCA

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

KPI Key Performance Indicators

MCA Ministry of Corporate Affairs

MSMEs Micro, small and medium enterprises as defined under the Micro, Small and Medium

Enterprises Development Act, 2006, as amended

Mutual Fund(s)

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

“N.A.”/ “NA”

Not applicable
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Term Description
NACH National Automated Clearing House
“NAV” [ “Net Asset Value per | Networth as restated as at end of the year or period /number of equity shares outstanding
Equity Share” at the end of the year/ period (post split and bonus)
NEFT National Electronic Fund Transfer

Non-Resident

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

NRE Non-Resident External

NRI An individual resident outside India who is a citizen of India or is an ‘Overseas Citizen
of India’ cardholder within the meaning of section 7(A) of the Citizenship Act, 1955, as
amended

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCB” /| “Overseas Corporate
Body”

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

OCl Other Comprehensive Income

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PDP Personal Data Protection Bill, 2019

R&D Research and development

RBI The Reserve Bank of India

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

ROI Return on investment

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR Securities Contracts (Regulation) Rules, 1957, as amended
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Master Circular

SEBI  master circular bearing reference number  SEBI/HO/CFD/PoD-

1/P/CIR/2024/0154 dated November 11, 2024

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant
Regulations

Banker

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

SEBI RTA Master Circular

SEBI master circular bearing SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7,
2024

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as
amended

SKU Stock Keeping Unit
State Government Government of a State of India
STT Securities Transaction Tax

Systemically Important NBFCs

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

TAN

Tax deduction and collection account number

UAE

United Arab Emirates

U.S. Securities Act

United States Securities Act of 1933, as amended
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Term Description
“U.S.” | “USA” [ “United | United States of America
States”
US GAAP Generally Accepted Accounting Principles in the United States of America
“Usb” / “Uss$” United States Dollars
VAT Value Added Tax
VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF

Regulations or the SEBI AIF Regulations, as the case may be

“Year” /[ “Calendar year” /
“CY”

Unless the context otherwise requires, shall mean the twelve-month period ending
December 31

Technical, industry and business related terms/ abbreviations

Term Description
Al Artificial Intelligence
AC Alternate current
ALMM Approved List of Models and Manufacturers as notified by the MNRE from time to
time
ATE Automatic Testing Unit
AVR Automatic VVoltage Regulation
B2C Business to Consumer
BCD Basic Custom Duty
BEE Bureau of Energy Efficiency
BIS Bureau of India Standards
BU Billion units
CAGR Compounded annual growth rate
Capex Capital expenditure

Capacity in MW

This refers to the total production capacity of all the manufacturing units taken together
in megawatt.

CUF Capacity utilization factor

DC Direct current

DCR Domestic Content Requirement

DDUGJY Deen Dayal Upadhyaya Gram Jyoti Yojana

Debt to Equity Ratio

Debt/ Equity Ratio is calculated as total debt divided by shareholder’s equity (excluding
non-controlling interest)

Direct Sales to Utilities and
Enterprises

Direct Sales to Utilities and Enterprises refers to our sales to utilities and enterprise
customers.

DOD Depth of discharge

DSP Digital signal processing

EBITDA Sum of profit before tax, depreciation and amortization expenses and finance costs after
deducting other income

EBITA Margin EBITDA divided by revenue from operations

ESS Energy Storage Systems

Export Sales

Export Sales includes solar PV module sales to international customers as well as
international EPC revenue.

EV Electronic Vehicle

GBI Generation Based Incentive

GDP Gross Domestic Product

GEC Green Energy Corridor

GNDI Gross national disposable income

GVA Gross value added

GW Gigawatt

HDPE High Density Polyethylene

HVDC High voltage direct current

IEA International Energy Agency

IMF International Monetary Fund

IP Ingress Protection

IR Isolation resistance

IR Internal resistance

IPDS Integrated Power Development Scheme of the Government of India
ISA International Solar Alliance

ISO International Organization for Standardization
ISTS Inter-State Transmission System
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Term Description

kV Kilo Volt

KVA Kilovolt Amperes

KWh Kilo Watt hour

LC Letter of credit

LCD Liquid Crystal Display

MNRE Ministry of New and Renewable Energy, Government of India

MPC Marginal propensity to consume

MPPT Maximum Power Point Tracking

MU Million unit

MW Megawatt

NABL National Accreditation Board for Testing and Calibration Laboratories

NIP National Infrastructure Pipeline

NISE National Institute of Solar Energy

NITI National Institute of Transforming India

NSM National Solar Mission

NSO National Statistical Office

OEMs Original Equipment Manufacturers

PAT Profit after tax

PAT Margin PAT divided by the revenue from operations

PCU Power Conditioning Unit

PERC Passivated Emitter and Rear Contact

PFCE Private final consumption expenditure

PLI Production Linked Incentive scheme

PV Photovoltaic solar module

PWM Pulse Width Modulation

RBI Reserve Bank of India

RE Renewable energy

Retail Sales Retail Sales includes solar PV module sales through our franchisee network focused
on commercial and industrial, and residential business verticals as well as franchisee
EPC revenue and other products sold to franchisees.

RKM Route kilometers

rMPPT Rapid Maximum Power Point Tracking

RPO Renewable Purchase Obligation

SCD Scheduled commissioning date

SECI Solar Energy Corporation of India

Shoppe Exclusive franchise outlets

SPDs Surge Protection Devices

SMPS Switched-Mode Power Supply

SMT Surface Mount Technology

SNA State Nodal Agencies

Solar Panel / Module

A solar panel or module means a device that converts sunlight into electrical energy
through the photovoltaic effect

Solar PV Solar Photovoltaic

T&D Transmission and distribution

Total Debt Total debt is calculated as total of current and non-current borrowings
TOM Total Quality Management

UDAY Ujwal DISCOM Assurance Yojana

UPS Uninterruptible power supplies

VRLA Valve-regulated lead-acid

W Watt

Wp Watt peak

YoY Year on year

Financial and operational Key Performance Indicators

15




Term

Description

Revenue from Operations

Revenue from Operations is as per the Restated Financial Information

Export Revenue as % of Revenue
from Operations (%)

Export revenue as a % of Revenue from Operations is calculated as export sales divided
by Revenue from Operations

EBITDA

EBITDA is calculated as the sum of profit before tax, depreciation and amortization
expenses and finance costs after deducting other income

EBITDA Margin (%)

EBITDA Margin is calculated as EBITDA of the Company divided by the Revenue
from Operations

PAT

PAT means restated profit for the year/period as appearing in the Restated Financial
Information

PAT Margin %

PAT margin is calculated as Restated Profit for the period divided by the Revenue from
Operations

ROE %

Return on Equity (ROE) ratio is calculated as PAT divided by shareholder's equity

ROCE %

Return on Capital employed (ROCE) ratio is calculated as EBIT divided by the total
capital employed for the year, whereas EBIT equals to (EBITDA minus Depreciation),
and Capital Employed equals to (Total Assets minus current liabilities)

Debt/Equity Ratio (in Times)

Debt/ Equity Ratio is calculated as total borrowings is divided by shareholder’s equity.

Advertisement and Marketing
Expense as a % of Revenue from
operations (%)

Advertising and Marketing Expenses as a % of Revenue from Operations is calculated
by advertising and marketing expenses for the period divided by Revenue from
operations for the period

Revenue from Operations by
Product category

Revenue from Operations by Product category refers to revenue from operations by
product category for the year / period

Revenue from Operations by
Sales Channel (B2B vs B2C)

Revenue from Operations by Sales Channel refers to revenue from operations by sales
channel for the year/period

No. of SKUs in portfolio

Number of SKUs in portfolio are number of distinct SKUs in the product portfolio
during the each fiscal and half yearly period

No. of Channel Partner
(Includes Dealers, Distributors
and Shoppe)

Number of channel partners are sum of number of distributors, if any, dealers, if any
and exclusive Shoppes, if any as during the each fiscal and half yearly period
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable. All references to the
“US”, “USA” or “United States” are to the United States of America, together with its territories and possessions.

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time
(“IST”).

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

Financial data

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is
derived from our Restated Financial Information. The Restated Financial Information comprises restated
statement of assets and liabilities as at September 30, 2024, March 31, 2024, March 31,2023 and March 31, 2022,
restated statement of profit and loss, restated statement of cash flows, restated statement of changes in equity and
the summary of material accounting policies and explanatory notes related notes thereon for the six months period
ended September 30, 2024 and each of the years ended March 31, 2024, March 31, 2023 and March 31, 2022
prepared in accordance with Ind AS and restated in accordance with requirements of section 26 of Part | of Chapter
IIT of the Companies Act, the SEBI ICDR Regulations and the Guidance Note on “Reports in Company
Prospectuses (Revised 2019)” issued by the Institute of Chartered Accountant of India. The Restated Financial
Information has been prepared to comply in all material respects with the Indian Accounting Standards as
prescribed under Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015 (as
amended from time to time), presentation requirements of division Il of Schedule 111 to the Companies Act, 2013,
as applicable to the financial statements and other relevant provisions of the Companies Act, 2013. For further
information of our Company’s financial information, please see “Financial Information” beginning on page 300.

Our Company’s financial year commences on April 1 and ends on March 31 of next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12-month period commencing on April
1 of the immediately preceding calendar year and ending on March 31 of that year.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections titled “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 30, 218, and 364 respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated
on the basis of 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. 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 including percentage figures in the sections titled
“Risk Factors”, “Industry Overview” and “Our Business” on pages 30, 149 and 218 respectively.

There are significant differences between Ind AS and US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our Company's financial
data. For details in connection with risks involving differences between Ind AS, US GAAP and IFRS, please see
section titled “Risk Factors - Significant differences exist between Ind AS and other accounting principles, such
as U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to their assessment
of our financial condition” on page 72. Accordingly, 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, the Companies Act and the SEBI ICDR Regulations.
Any reliance by persons not familiar with Indian accounting policies and practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited. Further, any figures sourced from
third-party industry sources may be rounded off to other than two decimal points to conform to their respective
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sources. In this Draft Red Herring Prospectus, (i) the sum or percentage change of certain 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/row; any such discrepancies are due to rounding off.

Non-GAAP measures

Certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance such as EBITDA, Net Worth, Return on Net Worth and Net Asset VValue per share and total
expenses have been included in this Draft Red Herring Prospectus. These may not be computed on the basis of
any standard methodology that is applicable across the industry and therefore may not be comparable to financial
measures and statistical information of similar nomenclature that may be computed and presented by other
companies and are not measures of operating performance or liquidity defined by Ind AS and may not be
comparable to similarly titled measures presented by other companies.

Currency and units of presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
and

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

) “CNY” or “¥” are to Chinese Yuan, the official currency of the People’s Republic of China.

Our Company has presented all numerical information in this Draft Red Herring Prospectus in “million” units or
in whole numbers where the numbers have been too small to represent in million. One million represents
1,000,000 and one billion represents 1,000,000,000 and one trillion represents 1,000,000,000,000.

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.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between (i)
the Rupee and the USD (in Rupees per USD); and (ii) the Rupee and the CNY (in Rupees per CNY):

Currency Six months period As on March 31, 2024 | Ason March 31, 2023 | As on March 31, 2022
ended September 30,
2024
1 USD 83.79 83.37 82.22 75.81
1CNY 12.05 11.75 12.15 12.15

Source: www.fbil.org.in, www.cbic.gov.in

Numbers above have been rounded off to their nearest two decimal places.

Note: If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have
been disclosed

Industry and market data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus, including in the
sections titled “Risk Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” on pages 30, 149 and 364, respectively, has been obtained or
derived from the report titled “Industry Research Report on Power Sector ” dated December 26, 2024 and issued
by CARE, commissioned and paid for by our Company, exclusively in connection with the Offer is available on
the website of our Company at https://www.utlsolarfujiyama.com/investor-relations/. CARE has, pursuant to their
consent letter dated December 27, 2024 (the “Letter”) accorded their no objection and consent to use the CARE
Report in connection with the Offer. Further, CARE has, pursuant to the Letter also confirmed that it is an
independent agency and has no conflict of interest while issuing the CARE Report, and that it does not have any
direct/ indirect interest in or relationship with our Company, our Promoters (including Promoter Selling
Shareholders), our Directors or Key Managerial Personnel or Senior Management or the BRLMs. CARE was
appointed by our Company pursuant to the engagement letter dated October 9, 2024.
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Except for the CARE Report we have not commissioned any report for purposes of this Draft Red Herring
Prospectus and any market and industry related data, other than that extracted or obtained from the CARE Report,
used in this Draft Red Herring Prospectus has been obtained or derived from publicly available documents and
other industry sources.

Although the industry and market data used in this Draft Red Herring Prospectus is reliable, the data used in these
sources may have been reclassified 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. The excerpts of the CARE Report are disclosed in this Draft
Red Herring Prospectus and there are no parts, information, data (which may be relevant and material for the
proposed Offer), left out or changed in any manner. Such data involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in the section titled “Risk
Factors - Industry information included in this Draft Red Herring Prospectus has been derived from an industry
report commissioned, and paid for, by us for such purpose” on page 63. Accordingly, investment decisions should
not be based solely on such information.

The sections titled “Offer Document Summary”, “Industry Overview”, “Our Business” and “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” on pages , 22, 149 and 364,
respectively, of this Draft Red Herring Prospectus contain data and statistics from the CARE Report which has
been commissioned and paid for by our Company for an agreed fee and is available on the website of our Company
at https://www.utlsolarfujiyama.com/investor-relations/.

In accordance with the SEBI ICDR Regulations, the section titled “Basis for Offer Price” on page 128 includes
information relating to our listed industry peers. Such information has been derived from publicly available
sources believed to be reliable and verified by Raj Gupta & Co., Chartered Accountant, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability cannot be assured. Accordingly,
no investment decisions should be based solely on such 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 the business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in
this Draft Red Herring Prospectus that are not statements of historical fact constitute “forward-looking
statements”. All statements regarding our expected financial condition and results of operations, business, plans
and prospects are “forward-looking statements”. These forward-looking statements generally can be identified by
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words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “may”, “can”,
“could”, “should”, “seek to”, “shall”, “objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other
words or phrases of similar import. Similarly, statements that describe our Company’s strategies, objectives, plans
or goals are also forward-looking statements. However, these are not the exclusive means of identifying forward-
looking statements. All forward-looking statements whether made by us or any third parties in this Draft Red
Herring Prospectus are based on our current plans, estimates, presumptions and expectations and are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement, including but not limited to, regulatory changes
pertaining to the industry in which our Company has businesses and our ability to respond to them, our ability to
successfully implement our strategy, our growth and expansion, our exposure to market risks, general economic
and political conditions which have an impact on our business activities or investments, the monetary and fiscal
policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity
prices or other rates or prices, the performance of the financial markets in India and globally, changes in domestic
laws, regulations and taxes and changes in competition in its industry. Certain important factors that could cause
actual results to differ materially include, but are not limited to, the following:

e Our manufacturing facilities are subject to operating risks, shutdowns or any other operational problems
caused by unforeseen events or potential risks arising from local and regional factors.

e We generate a majority of revenue from operations from our products falling under categories of solar power
generation systems, power backup solutions and chargers, which include solar panels, batteries, inverters,
UPS, amongst others. If we experience a slowdown of demand for our major product categories, our business,
results of operations and financial condition may be adversely affected.

e We are dependent on third party suppliers of materials and components for manufacturing our products.

e We intend to utilise a portion of the Net Proceeds for funding our capital expenditure requirements which
may be subject to the risk of unanticipated delays in implementation, cost overruns and other project risks
and uncertainties.

e Our ability to grow our retail sales depends on the success of our relationship with our distributors, dealers
and franchisees.

e We import a part of our raw material supply from international suppliers, including from China. Restrictions
on or import duties relating to materials and equipment imported for our manufacturing operations or our
exports may adversely affect our business prospects.

¢ We have witnessed negative cash flow from operating activities in in the past.

e Implementing our growth strategy and our business operations will depend on our ability to maintain access
to multiple funding sources on acceptable terms.

e We are required to comply with certain restrictive covenants under our financing agreements and any non-
compliance may lead to accelerated repayment schedule and suspension of further drawdowns.

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

For further discussion of factors that could cause the actual results to differ from the expectations, please see
sections titled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 30, 218 and 364, respectively. By their nature, certain market risk
disclosures are only estimates and could be materially different from what actually occurs in the future. As a
result, actual future gains or losses could materially differ from those that have been estimated and are not a
guarantee of future performance.

Forward-looking statements reflect current views as of the date of this Draft Red Herring Prospectus and are not
a guarantee of future performance. There can be no assurance to investors that the expectations reflected in these
forward-looking statements will prove to be correct. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements and not to regard such statements as a guarantee of our future
performance.

These statements are based on our management’s beliefs and assumptions, which in turn are based on currently

available information. Although we believe the assumptions upon which these forward-looking statements are
based on are reasonable, any of these assumptions could prove to be inaccurate and the forward-looking statements
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based on these assumptions could be incorrect. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements and not to regard such statements as a guarantee of future
performance. Neither our Company, our Promoters, our Directors, the BRLMs, the Promoter Selling
Shareholders, nor any Syndicate Member nor any of their respective affiliates have any obligation to update or
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence
of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with SEBI’s requirements, our Company shall ensure that investors in India are informed of material
developments from the date of the Red Herring Prospectus in relation to the statements and undertakings made
by them in this Draft Red Herring Prospectus, the Red Herring Prospectus, the Prospectus and until the time of
the grant of listing and trading permission by the Stock Exchanges for this Offer. The Promoter Selling
Shareholders, severally and not jointly, shall ensure that investors are informed of material developments in
relation to statements and undertakings specifically made or confirmed by them in this Draft Red Herring
Prospectus, the Red Herring Prospectus and the Prospectus until the date of allotment of Equity Shares of face
value X 1 each. Only the statements and undertakings which are specifically confirmed or undertaken by each of
the Promoter Selling Shareholders about or in relation to themselves as Promoter Selling Shareholders and their
respective portion of the Offered Shares, in this Draft Red Herring Prospectus shall be deemed to be statements
and undertakings made by such Promoter Selling Shareholders.
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SECTION Il: OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is
neither exhaustive, nor purports to contain a summary of all the disclosures in this Draft Red Herring Prospectus
or all details relevant to prospective investors. This summary should be read in conjunction with, and is qualified
in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus,
including “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 Material Developments”, “Offer Procedure” and “Main Provisions of Articles of Association” on pages 30,
74,92, 111, 149, 218, 295, 300, 398, 436 and 464, respectively.

Unless otherwise indicated, industry and market data used in this section has been derived from industry report
titled ‘Industry Research Report on Power Sector’ dated December 26, 2024 (“CARE Report”) prepared and
issued by CARE Ratings Limited (“CARE”), appointed by us pursuant to engagement letter dated October 9,
2024, and exclusively commissioned and paid for by us in connection with the Offer. Unless otherwise indicated,
all industry and other related information derived from the CARE Report and included herein with respect to any
particular year refers to such information for the relevant calendar year. CARE was appointed by our Company
and is not connected to our Company, our Directors, and our Promoters. A copy of the CARE Report is available
on the website of our Company at https://www.utlsolarfujiyama.com/investor-relations/.

Summary of the primary business of our Company

Our Company is a well-rounded leader in the Indian rooftop solar industry, manufacturing and supplying a
comprehensive range of solar products including solar panels, inverters and batteries. With focus on innovation
and R&D, our Company has a history of developing innovative technologies, including its patented rMPPT
technology and offers a wide product portfolio of over 500 SKUs under "UTL Solar" and "Fujiyama Solar" brands.
Our Company currently operates three manufacturing facilities with further capacity expansion plans. The
company has a robust distribution network across India with more than 480 distributors, 3600 dealers and 1000
exclusive "Shoppe" franchisees. (Source: CARE Report)

For further information, please see section titled "Our Business” on page 218.

Summary of the industry

Solar energy plays a pivotal role in India’s renewable landscape. India’s installed capacity surged from 28 GW
in FY2019 to 82 GW in FY2024 and is expected to reach 365 GW by FY2032. This rapid growth also reflects
policy support from state and central government. The rooftop solar market has witnessed significant momentum
and is expected to register robust growth, reaching almost 100 GW. The demand for batteries is also expected to
grow significantly. The interplay between expanding solar capacity, EV adoption, and advanced energy storage
solutions underscores a future where economic growth and environmental stewardship go hand in hand. (Source:
CARE Report)

For details, please refer “Industry Overview” on page 149 of this Draft Red Herring Prospectus.

Names of our Promoters

The Promoters of our Company are Pawan Kumar Garg, Yogesh Dua and Sunil Kumar.

For further details, please see section titled “Our Promoters and Promoter Group — Our Promoters” on page 295.

Offer size

Offer of Equity Shares of | Up to [e] Equity Shares of face value 1 each, aggregating up to X [e] million
face value X 1 each

of which
- Fresh Issue®” Up to [e] Equity Shares of face value X 1 each, aggregating up to X 7,000.00 million
- Offer for Sale® Up to 20,000,000 Equity Shares of face value X 1 each, aggregating up to X [e]

million by the Promoter Selling Shareholders

which includes
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Employee  Reservation | Up to [®] Equity Shares of face value X 1 each, aggregating up to X [e] million
Portion®
Net Offer Up to [e] Equity Shares of face value X 1 each, aggregating up to X [e] million
M The Fresh Issue has been authorized by a resolution of our Board and Shareholders’ dated December 20, 2024, each.

@ Each of the Promoter Selling Shareholders, severally and not jointly, has confirmed and authorized their participation in the Offer for Sale
in relation to their portion of the Offered Shares through their consent letters each dated December 20, 2024. Each of the Promoter Selling
Shareholders, severally and not jointly, confirms that their respective portion of the Offered Shares has been held by them for a period of
at least one year prior to the filing of this Draft Red Herring Prospectus with SEBI in accordance with Regulation 8 of the SEBI ICDR
Regulations. The details of the authorisations provided by the Promoter Selling Shareholders are as follows:

Name of the Promoter Selling Aggregate proceeds from | Maximum number | Date of consent letter
Shareholder the Offer for Sale (in & of Offered Shares to participate in the
million) Offer for Sale
Pawan Kumar Garg [e] 10,000,000 December 20, 2024
Yogesh Dua [e] 10,000,000 December 20, 2024

@ In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 0.20 million (net of Employee Discount, if any), subject
to the maximum value of Allotment made to such Eligible Employee not exceeding ¥ 0.50 million (net of Employee Discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion after allocation of up to ¥ 0.50 million (net of Employee Discount, if
any), shall be added to the Net Offer. Our Company, in consultation with the BRLMs, may offer a discount of up to [®]% on the Offer Price
(equivalent of ¥ /e] per Equity Share) to Eligible Employees bidding in the Employee Reservation Portion which shall be announced two
Working Days prior to the Bid/Offer Opening Date. For further details, please see section titled “Offer Procedure” and “Offer Structure”
on pages 436 and 430, respectively

A Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement for an amount of up to < 1,400.00 million as may be
permitted under the applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will
be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall
appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no
guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on
the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-1PO Placement (if undertaken)
shall be appropriately made in the relevant sections of the RHP and Prospectus.

The Offer and Net Offer shall constitute [#] % and [e]% of the post-Offer Equity Share capital of our Company.
For further details, please see sections titled “The Offer” and “Offer Structure” on pages 74 and 430 respectively.

Objects of the Offer

The objects of the Offer are as follows:

Sr. Particulars Estimated amount

No. (X million)

1. Financing the cost of establishing the manufacturing facility in Ratlam, Madhya 2,500.00
Pradesh, India

2. Repayment of certain outstanding borrowings availed by our Company 3,000.00

3. General Corporate Purposes® [e]
Net Proceeds™ [o]

(1) The amount to be utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds

* To be finalised upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC.

AThis includes the proceeds, if any, received pursuant to the Pre-1PO Placement. Our Company, in consultation with the BRLMs, may consider
a Pre-IPO Placement for an amount of up to I 1,400.00 million as may be permitted under the applicable law, prior to filing of the Red
Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh
Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the
Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
to allotment pursuant to the Pre-1IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus

For further details, please see section titled “Objects of the Offer” on page 111.

Aggregate pre-Offer shareholding of our Promoters, members of our Promoter Group and the Promoter
Selling Shareholders as a percentage of the paid-up Equity Share capital of our Company
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The aggregate pre-Offer shareholding of our Promoters, members of our Promoter Group and Promoter Selling
Shareholders, as on the date of this Draft Red Herring Prospectus is as follows:

Number of Equity
Shares of face value X 1 % of pre-Offer % of post-Offer
S. No. Name of Shareholder each held as on the date shareholding paid-up Equity
of this Draft Red share capital”
Herring Prospectus
Promoters
1. Pawan Kumar Garg* 108,351,570 38.68 [e]
2. Yogesh Dua* 108,351,575 38.68 [e]
3. Sunil Kumar 13,750,000 491 [e]
Total holding of the Promoters (A) 230,453,145 82.27 [e]
Promoter Group

1. Rita Garg 2,037,125 0.73 [e]
2. Satnarayan Garg 2,125,000 0.76 [e]
3. Shiv Kumar Garg 13,750,000 4.91 [e]
4. Harsh Bala Dua 1,250,000 0.45 [o]
5. Sandeep Dua 13,750,000 4.91 [o]
6. Madhvi Bhatia 13,750,000 4,91 [o]
7. Anju Bala 1,250,000 0.45 [o]
8. Anisha 1,250,000 0.45 [o]
Total holding of the Promoter Group (B) 49,162,125 17.57 [e]

Total (A+B) 279,615,270 99.84

# To be updated in the Prospectus
*Also a Promoter Selling Shareholder

Summary of the Restated Financial Information

A summary of the select financial information of our Company, as per the Restated Financial Information as

follows:

(in < million, except otherwise stated)

As of and for Fiscal Six months

period

Particulars ended
2022 2023 2024 September

30, 2024
Equity share capital 136.48 136.48 245.37 245.37
Net Worth® 1,810.62 1,930.83 2,395.41 3,149.74
Total Equity @ 1,810.62 1,930.83 2,395.41 3,149.74
Revenue from operations 5,068.38 6,640.83 9,246.88 7,217.35
Restated profit for the year 285.43 243.66 453.03 750.90
Earnings per Equity Share (basic and diluted)*

- Basic (in ¥/share) *©® 1.02 0.87 1.62 2.68
- Diluted (in ¥/share) # 1.02 0.87 1.61 2.67
Net asset value per Equity Share (basic) (in ¥/share)®)” 6.47 6.90 8.56 11.26
Total borrowings © 1,414.24 2,111.44 2,001.87 1,505.61

Notes:

*(@) Our Company has issued 38,390 equity shares at the face value of T 10 to 92 of its employees under ESOP Scheme on November 27,

2024. (b) Pursuant to resolutions passed by our Board and the Shareholders of our Company in their meetings dated November 27, 2024, and

November 28, 2024, respectively, the authorized share capital of our Company was sub-divided from 125,000,000 equity shares of face value

of % 10 each to 1,250,000,000 Equity Shares of face value of % 1 each. (c¢) Pursuant to resolution passed by the Board dated November 28,

2024 and a resolution passed by shareholders’ dated December 20, 2024, the Company issued 34,348,715 bonus Equity Shares of face value

of % 1 each in the ratio of 1:4.

# Not annualised

1. Net Worth means aggregate value of equity share capital and other equity (excluding the share of Non- Controlling Interest) created
out of the profits, securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value
of the accumulated losses but does not include reserves created out of revaluation of assets and write-back of depreciation as at
September 30, 2024, March 31, 2024, March 31, 2023 and March 31, 2022.

2. Total Equity means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the Restated Financial Information, but does not include reserves
created out of revaluation of assets, capital reserve, write-back of depreciation and amalgamation. Therefore, the total equity for the
Company includes paid-up share capital, retained earnings, securities premium, other comprehensive income, capital redemption
reserve and general reserve and excludes non-controlling interest, capital reserve on business combinations under common control, as
at September 30, 2024, March 31, 2024, March 31, 2023 and March 31, 2022.
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3. Basic Earnings per Equity Share (%) = Restated profit for the year attributable to equity shareholders of the Company divided by
weighted average number of equity shares outstanding at end of year/period adjusted for the issue of bonus issue of face value of ¥ 7
each for all year, in accordance with the principles of Ind As 33.

4. Diluted Earnings per Equity Share (3) = Restated profit for the year attributable to equity shareholders of the Company divided by
weighted average number of equity shares outstanding at end of year/period adjusted for the issue of bonus issue of face value of ¥ 7
each for all year, in accordance with the principles of Ind As 33 and for the effects of all dilutive potential equity shares

5. Net asset value per share= Net worth as restated as at end of the year/ period / number of equity shares outstanding at the end of the
year/ period (post split and bonus)

6.  Total borrowings include current and non current borrowings.

For further details, please see section titled “Restated Financial Information” on page 300.

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

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

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, Promoters, Directors and Group
Companies as on the date of this Draft Red Herring Prospectus as disclosed in the section titled “Outstanding
Litigation and Other Material Developments” on page 398 in terms of the SEBI ICDR Regulations is provided
below:

Disciplinary actions Aggregate
Name of Criminal Tax Stat;:[ory by the SEBI or Mat_erial amount involved
Entity Proceeding | Proceeding | Regulatory Szl I_Exchanges . C 'V'.I (e it (70 40
Proceeding against our Litigation* ex_tgnt
Promoters guantifiable)®
Company
By our 17 Nil Nil Nil Nil 9.88
Company
Against Nil 1% Nil Nil Nil 12.65%
our
Company
Directors**
By our Nil Nil Nil Nil Nil Nil
Directors
Against Nil Nil Nil Nil Nil Nil
our
Directors
Promoters
By our Nil Nil Nil Nil Nil Nil
Promoters
Against Nil Nil Nil Nil Nil Nil
our
Promoters

*Determined in accordance with the Materiality Policy

"To the extent quantifiable

**Includes Directors who are Promoters

# The pending direct tax litigation pertains to the partnership firm M/s Fujiyama Power Systems, from which our Company has acquired
its business, including all associated liabilities arising from or attributable to the period ending on or before March 31, 2018. The
Company acknowledges its obligation to address any contingent liabilities related to said period, subject to the terms and conditions
stipulated in the acquisition agreement. No further claims or disputes concerning direct tax liabilities for the specified period have been
notified.

As on the date of this Draft Red Herring Prospectus, there are no litigation involving our Group Companies an
adverse outcome of which would materially and adversely affect the business, prospects, operations, performance,
financial position, cash flows or reputation of the Company.

For further details of the outstanding litigation proceedings involving our Company, Directors, Promoters and our

Group Companies, please see section titled “Outstanding Litigation and Other Material Developments” on page
398.
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Risk factors

For details of the risks applicable to us, see “Risk Factors” on page 30. Investors are advised to read the risk
factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities of our Company

As of September 30, 2024, our contingent liabilities as per Ind AS 37 and the Restated Financial Information were
as follows:

(% in million)
Contingent liabilities
Income tax demand for AY 2018-19 pending before CIT(Appeals) 12.65
Bank guarantee 89.48
Letter of credit 18.11

For further details, please see note 34 to the Restated Financial Information, in the section titled “Restated
Financial Information” beginning on page 300.

Summary of related party transactions

A summary of related party transactions as per the requirements under Ind AS 24 read with the SEBI ICDR
Regulations entered into by our Company with related parties during the six months period ended September 30,
2024 and three Fiscals, are as follows:

Nature of Transaction Year ended Year ended Year ended Six months period
March 31, 2022 March 31, 2023 March 31, 2024 ended
September 30,
2024
(@) Sale of goods/ services
Ajay Traders 3.78 1.92 3.36 3.95
UPS Inverter.com 89.27 0.62 38.83 Nil
K_urg Systems Private 035 0.06 0.09 169
Limited
(b) Purchase of goods/ services
Ajay Traders Nil 18.63 22.36 17.87
UPS Inverter.com 90.93 33.89 88.73 2.62
Kur_a _ Systems Private 0.99 0.09 220 0.09
Limited
(c) Rent Payment
UPS Inverter.com 0.91 0.91 0.91 0.45
Shiv Kumar Garg 0.09 0.09 0.09 0.05
Yogesh Dua 0.09 0.09 0.09 0.05
(d) Remuneration to directors
Yogesh Dua 1.99 2.40 4.82 2.40
Pawan Kumar Garg 1.99 2.40 4.82 2.40
() Remuneration to relatives
of KMP's relatives
Sandeep Dua 0.75 1.50 1.51 0.77
Shiv Kumar Garg 0.75 1.50 151 0.77
(f)  Purchase of Intangible
Assets
Sowiz Solutions Pvt Ltd Nil Nil 8.86 7.45
() Purchase of property, plant
and equipment’s
UPS Inverter.com Nil 8.70 39.99 Nil

For details of the related party transactions and as reported in the Restated Financial Information, please see
section titled “Restated Financial Information — Note 36 — Related party disclosures” beginning on page 340.

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

Details of price at which specified securities were acquired in the last three years preceding the date of this
Draft Red Herring Prospectus by (i) our Promoters (including the Promoter Selling Shareholders): (ii)
members of our Promoter Group; and (iii) Shareholders entitled with right to nominate directors or any
other rights

None of our Shareholders are entitled with right to nominate directors or any other rights. Details of price at which
Equity Shares were acquired in the last three years preceding the date of this Draft Red Herring Prospectus by our
Promaoters (including Promoter Selling Shareholders) and members of the Promoter Group is as follows:

Name Date of acquisition Number of Equity Shares Acquisition price per Equity
acquired Share (in I)*
Promoters
June 30, 2023 6,761,310" 100
21‘@[‘ Kumar February 19, 2024 5,574,250" 100
March 27, 2024 42,107,020 100
June 30, 2023 6,761,310" 100
Yogesh . February 19, 2024 5,574,250" 100
gesh Dua March 27, 2024 42,107,010° 100
December 20, 2024 21,670,315 N.A #
. March 21, 2024 22,000,000 N.A#
Sunil Kumar December 20, 2024 2,750,000 N.A#
Promoter Group
Rita Garg March 21, 2024 1,629,700 N.A*#
December 20, 2024 407,425 N.A.#
Satnarayan Garg March 21, 2024 1,700,000" N.AF
December 20, 2024 425,000 N.A.#
Shiv Kumar Garg March 21, 2024 11,000,000" N.AF
December 20, 2024 2,750,000 N.A.#
Harsh Bala Dua March 21, 2024 1,000,000" N.AF
December 20, 2024 250,000 N.A.#
Anju Bala March 21, 2024 1,000,000 N.AF#
December 20, 2024 250,000 N.A.#
Anisha March 21, 2024 1,000,000 N.AF#
December 20, 2024 250,000 N.A.#
Madhvi Bhatia March 27, 2024 11,000,000" N.AF#
December 20, 2024 2,750,000 N.A.#
Sandeep Dua March 27, 2024 11,000,000 N.AF
December 20, 2024 2,750,000 N.A.#

*Also the Promoter Selling Shareholder

~ As adjusted for the split, pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the
Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value ¥ 10 each of our Company were sub-divided into Equity
Shares of face value of T 1 each. Consequently, the issued and subscribed Equity Share capital of our Company, comprising 24,574,643 Equity
Shares of face value I 10 each, was sub-divided into 245,746,430 Equity Shares of face value % 1 each.

# N.A. since the Equity Shares were acquired by way of gifts.

## N.A. since the Equity Shares were acquired by way of a bonus allotment dated December 20, 2024 by our Company.

Weighted average price at which the Equity Shares of face value % 1 each were acquired by our Promoters
(including the Promoter Selling Shareholders) in the last one year preceding the date of this Draft Red
Herring Prospectus

The weighted average price at which the Equity Shares of face value % 1 each were acquired by our Promoters

and the Promoter Selling Shareholders in the one year preceding the date of this Draft Red Herring Prospectus is
as follows:
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Name

Number of Equity Shares of face value X
1 each acquired in the last 1 year

Weighted Average Price at which the
Equity Shares of face value X 1 each
acquired in the last 1 year (in )

Promoters
Pawan Kumar Garg* 47,681,270 10
Yogesh Dua* 69,351,575 6.88
Sunil Kumar 24,750,000 NIL

Note: The Company has split the Equity Shares from face value of ¥ 10 each to ¥ 1 each, as approved by our Board and Shareholders pursuant
to the resolution dated November 27, 2024 and November 28, 2024, respectively.

*Also the Promoter Selling Shareholder

MAs per certificate dated December 28, 2024 issued by Raj Gupta & Co., Chartered Accountants.

Average cost of acquisition of Equity Shares of face value ¥ 1 each by the Promoters (including the
Promoter Selling Shareholders)

The average cost of acquisition per Equity Share of our Promoters (including the Promoter Selling Shareholders)
as at the date of this Draft Red Herring Prospectus is:

Name Number of Equity Shares of face value X Average cost of acquisition per Equity
1 each held Share (in 3)*
Pawan Kumar Garg* 108,351,570 5.65
Yogesh Dua* 108,351,575 5.65
Sunil Kumar 13,750,000 Nil

Note: The Company has split the Equity Shares from face value of ¥ 10 each to % 1 each, as approved by our Board and Shareholders pursuant
to the resolution dated November 27, 2024 and November 28, 2024, respectively.

*Also the Promoter Selling Shareholder

MAs per certificate dated December 28, 2024 issued by Raj Gupta & Co., Chartered Accountants.

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

Period Weighted average cost of | Cap Price is X’ times the Range of acquisition
acquisition (in ¥)" weighted average cost of price: lowest price —
acquisition” highest price (in 3)*
Last one year preceding the date 3.60 [e] 0-100
of this Draft Red Herring
Prospectus
Last 18 months preceding the 4.09 [e] 0-100
date of this Draft Red Herring
Prospectus
Last three years preceding the 4.09 [e] 0-100
date of this Draft Red Herring
Prospectus

*As per certificate dated December 28, 2024 issued by Raj Gupta & Co., Chartered Accountants.
#To be included upon finalization of the Price Band.

Details of Pre-1PO Placement

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement for an amount of up to
1,400.00 million as may be permitted under applicable law, prior to filing of the Red Herring Prospectus with the
RoC. The Pre-1PO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with
the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if
undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company
shall appropriately intimate the subscribers to the Pre-1PO Placement, prior to allotment pursuant to the Pre-1PO
Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation
to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the
relevant sections of the RHP and Prospectus
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Issue of Equity Shares of face value ¥ 1 each for consideration other than cash or bonus in the last one year
Except as disclosed in “Capital Structure — Shares issued for consideration other than cash or bonus or out of
revaluation reserves” on page 97, our Company has not issued any Equity Share for consideration other than cash
or bonus in the last one year from the date of this Draft Red Herring Prospectus.

Split / consolidation of Equity Shares of face value X 1 each in the last one year

Except as disclosed below, our Company has not undertaken a split or consolidation of the Equity Shares in the
one year preceding the date of this Red Herring Prospectus.

Pursuant to resolutions passed by our Board and the Shareholders in their meetings dated November 27, 2024,
and November 28, 2024, respectively, the authorized share capital of our Company was sub-divided from
125,000,000 equity shares of face value of ¥ 10 each to 1,250,000,000 Equity Shares of face value of X 1 each.
Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company has not sought for any exemption from SEBI under Regulation 300(2) from complying with any
provisions of securities law from SEBI, in respect of the Offer as on the date of this Draft Red Herring Prospectus.
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SECTION I1I: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Potential investors should carefully consider all
the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in the Equity Shares. The risks described below are not the only ones relevant to us
or our Equity Shares, the industry in which we operate or to India and other jurisdictions we operate in. Additional
risks and uncertainties, not currently known to us or that we currently do not deem material may also adversely
affect our business, results of operations, cash flows and financial condition. If any of the following risks, or other
risks that are not currently known or are not currently deemed material, actually occur, our business, results of
operations, cash flows and financial condition could be adversely affected, the price of our Equity Shares could
decline, and investors may lose all or part of their investment. In order to obtain a complete understanding of our
Company and our business, prospective investors should read this section in conjunction with “Our Business”,
“Industry Overview”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Restated Financial Information” on pages 218, 149, 364 and 300, respectively, as well as the
other financial and statistical information contained in this Draft Red Herring Prospectus. In making an
investment decision, prospective investors must rely on their own examination of us and our business and the
terms of the Offer including the merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. Prospective investors should pay
particular attention to the fact that our Company is incorporated under the laws of India and is subject to a legal
and regulatory environment, which may differ in certain respects from that of other countries.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For further information, see “Forward-Looking Statements” on page 20.

Unless otherwise indicated or unless context requires otherwise, the financial information included herein is
based on our Restated Financial Information included in this Draft Red Herring Prospectus. For further
information, see “‘Restated Financial Information” on page 300. Unless the context otherwise requires, in this

section, references to “we”, “us”, “our”, “the Company” or “our Company’ refers to Fujiyama Power Systems
Limited on a standalone basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “Industry Research Report on Power Sector” dated December 26,
2024 (the “CARE Report”) prepared and issued by CARE appointed on October 9, 2024, and exclusively
commissioned and paid for by us in connection with the Offer. A copy of the CARE Report is available on the
website of our Company at https://www.utlsolarfujiyama.com/investor-relations/. The data included herein
includes excerpts from the CARE Report and may have been re-ordered by us for the purposes of presentation.
There are no parts, data or information (which may be relevant and material for the proposed Issue), that has
been left out or changed in any manner. Unless otherwise indicated, financial, operational, industry and other
related information derived from the CARE Report and included herein with respect to any particular year refers
to such information for the relevant calendar year. Also see, “Certain Conventions, Presentation of Financial,
Industry and Market Data and Currency of Presentation — Industry and Market Data” on page 18.

Internal Risk Factors

1. Our manufacturing facilities are subject to operating risks. Any shutdown of our existing manufacturing
facilities or future manufacturing facilities or any other operational problems caused by unforeseen events
may reduce sales and adversely affect our business, and results of operations and financial condition.
Further, all our current manufacturing facilities are located in North India, which exposes our operations
to potential risks arising from local and regional factors which may restrict our operations and adversely
affect our business, results of operations and cash flows.

We currently operate three manufacturing facilities in India: the Parwanoo Facility, the Greater Noida Facility

and the Bawal Facility. The following table sets forth details of our operational manufacturing facilities and
products manufactured at each of these facilities as of the date of this Draft Red Herring Prospectus:
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Manufacturing Facility Products manufactured

Parwanoo Facility e Uninterrupted power supply (“UPS”) systems and solar power
conditioning unit (“PCU”)

Greater Noida Facility Solar panels
Solar inverters
E-rickshaw chargers

Lithium-ion batteries

Tubular batteries
Solar panels

Bawal Facility

For details of our Company’s historical capacity utilization of their manufacturing facilities, calculated on the
basis of effective installed capacity for the relevant period and actual production in such periods, please see
“Our Business — Capacity and Capacity Utilization” on page 244.

We are in the process of developing a new facility for manufacturing solar panels in Dadri, Uttar Pradesh and
installation of another inverter line at our Greater Noida facility. We also plan to use the Offer proceeds for
establishing an integrated project in Ratlam, Madhya Pradesh.

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

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

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

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

e labour disputes, strikes, lock-outs that may result in temporary shutdowns or manufacturing disruptions;
e any shortage or disruption in the availability of power or water;

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

o shortage of qualified and skilled personnel;
e changes in applicable local laws and regulations impacting our manufacturing units; and
e local political tensions.

While we have periodic scheduled shutdowns for maintenance, there have been no such instances of any
shutdown or disruptions or interruptions at any of our manufacturing facilities in the last three Fiscals and the
six months period ended September 30, 2024 as a result of any of the factors mentioned above. However, we
cannot assure you that such shutdown or disruptions or interruptions may not happen going forward and our
business and financial results may not be adversely affected.

Such shutdown, disruptions or interruptions in our operations may result in reduced production and reduced
sales or higher costs to arrange for alternative arrangements to meet our customer obligations, and may also
lead to loss of business and/or loss of customers which could adversely affect our business, cash flows, and
results of operations.

Further, due to the geographic concentration of our manufacturing operations in North India, our operations
are susceptible to disruptions caused by local and regional factors, including agitations, accidents, system
failures, economic and weather conditions, natural disasters, demographic factors, and other unforeseen events
and circumstances. Our manufacturing facilities may be affected, and there may be significant delays in
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shipments of our products, which could materially and adversely affect our business, financial condition and
results of operations and cash flows.

We generate majority of our revenue from our products falling under the categories of solar power
generation systems, power backup solutions and chargers, which include solar panels, batteries, inverters,
uninterruptible power supply systems (“UPS”), amongst others. For the six months period ended
September 30, 2024 and Fiscal 2024, solar panels contributed 36.51% and 35.90%, batteries contributed
24.61% and 23.43 %, inverters, chargers and UPS contributed 31.07% and 28.26%, and others, including
services and other operating revenue, contributed 7.81% and 12.41%, respectively, to our revenue from
operations. In the event we experience a slowdown of demand for our major product categories, our
business, results of operations and financial condition may be adversely affected.

We generate a majority of revenue from operations from our products falling under categories of solar power
generation systems, power backup solutions and chargers, which include solar panels, batteries, inverters,
UPS, amongst others.

The table below provides revenue from operations generated from solar panels, batteries, inverters, chargers
and UPS, and other products, including as a percentage of our revenue from operations for the six months
period ended Fiscals 2022, 2023 and 2024 and for six month period ended September 30, 2024

Particula Fiscal 2022 Fiscal 2023 Fiscal 2024 Six months period
rs ended September 30,
2024
Amount Percenta | Amount | Percenta | Amount | Percenta | Amount | Percenta
(€4 ge of (€4 ge of (€4 ge of (€4 ge of
million) Revenue million) Revenue million) Revenue million) Revenue
from from from from
Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%)
Solar 1,413.15 27.88 1,928.01 29.03] 3,319.66 35.90 2,634.91 36.51
panels
Batteries 1,663.12 32.82 1,677.75 25.26| 2,166.42 23.43 1,776.41 24.61
Inverter, 1,657.43 32.70 2,024.91 30.50] 2,613.01 28.26 2,242.51 31.07
charger
and UPS
Others® 334.68 6.60 1,010.16 15.21 1,147.79 12.41 563.52 7.81
Revenue 5,068.38 100 6,640.83 100 9,246.88 100 7,217.35 100
from
operation
s

(1) Others include services and other operating income.

The demand for our products depends on various factors, many of which are beyond our control. The factors
impacting the demand of our products in the solar power generation systems category include solar panel
prices and installation costs, availability of space and access to sunlight for installation of roof-top solar panels,
power grid and off-grid solutions, infrastructure and connectivity, changes in technology and requirements of
our customers, cost of conventional energy and other competitive energy products, consumer preferences,
seasonality and weather conditions, government policies, incentives and regulations concerning the solar
power industry, and market competition. Similarly, the factors impacting the demand of our products in the
power backup solutions category include power supply reliability (including improvement of power supply
leading to lesser power outages), changes in industrial and residential demand, energy costs (including high
or low electricity tariffs), changes in technology, consumer preferences, seasonality and weather conditions,
government policies, incentives and regulations, and market competition.

While the demand for our products in solar power generation systems and power backup solutions categories
has grown in the last three Fiscals and during the six months period ended September 30, 2024, we cannot
assure you that going forward, we would continue to experience such growth. Accordingly, any of the above
factors which are not in our control may reduce the demand for our products and solutions, which may have
an adverse effect on our business, results of operations and financial condition.
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We are dependent on third party suppliers of materials and components for manufacturing our products.
Any disruptions in the supply or availability of materials and components of the appropriate quality
standards and fluctuation in their prices may have an adverse impact on our business operations, cash
flows and financial performance.

Our ability to remain competitive, maintain costs and profitability depend, in part, on our ability to source
and maintain a stable and sufficient supply of materials and components at acceptable prices. Our major
requirements of materials include, inter-alia, solar cells, back-sheets, encapsulants, glass, copper, aluminium
frame, junction box, ribbon, busbar, insulated-gate bipolar transistors, metal-oxide-semiconductor field-effect
transistors, capacitors, microcontrollers, lead and lithium-ion cells. We depend on external suppliers for our
materials and components and we have not entered into any formal long term contracts with majority of our
suppliers. We purchase materials and components on a purchase order basis and place such orders in advance
on the basis of our anticipated requirements. While there have been no instances of termination of our
relationship with our suppliers which had impacted our supply in the last three Fiscals and the six months
period ended September 30, 2024, there can be no assurance that a particular supplier will continue to supply
us with materials in the future. Further, we cannot assure that we will be able to enter into new or renew our
existing arrangements with suppliers on terms acceptable to us, which could have an adverse effect on our
ability to source materials in a commercially viable and timely manner, if at all, which may impact our
business and profitability.

As a result, the success of our business is significantly dependent on maintaining good relationships with our
material and component suppliers. Absence of long-term supply contracts subject us to risks such as price
volatility caused by various factors such as market fluctuations, currency fluctuations, climatic and
environmental conditions, production and transportation cost, changes in domestic as well as international
government policies, and regulatory and trade sanctions, and we continue to remain susceptible to the risks
arising out of price fluctuations.

The table below sets forth our cost of materials consumed, total purchases from our suppliers in India and
outside India as a percentage of our total purchases for the years/period indicated:

For the six months

Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September
30, 2024
Particulars Percent Percent Percent Percent
Amount | ageof | Amount | ageof | Amount | ageof | Amount | age of
(€4 Total (€4 Total (€4 Total (€4 Total
million) | Purchas | million) | Purchas | million) | purchas | million) | purchas
es (%) es (%) e (%) e (%)

Cost of Materials | 4,257.58 88.84 | 4,998.21 98.26 | 6,975.10 97.91 | 5,371.78 87.19
Consumed
Purchases from | 4,186.77 87.36 | 4,236.71 83.29 | 5,337.66 74.92 | 4,367.26 70.88
suppliers in India
Purchases from 605.74 12.64 849.94 16.71 | 1,786.42 25.08 | 1,793.95 29.12
suppliers  outside
India

Total Purchases 4,792.51 100 | 5,086.66 100 | 7,124.08 100 | 6,161.21 100

Other than the adverse impact to supply chain due to COVID-19, we have not faced significant disruptions
in the procurement of raw materials in the last three Fiscals and the six months period ended September 30,
2024. However, we cannot assure you that any such significant disruptions will not occur in the future.
Further, the cost of raw materials also increased significantly as a result of the COVID-19 pandemic related
increase in freight costs. There can be no assurance that we will be able to procure the required quantities and
quality of materials commensurate with our requirements, which may have an adverse effect on our business,
results of operations and financial condition.

We intend to utilise a portion of the Net Proceeds for funding our capital expenditure requirements. This

includes financing the cost of establishing the proposed fully integrated manufacturing facility in Ratlam,
Madhya Pradesh, India which may be subject to the risk of unanticipated delays in implementation, cost
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overruns and other project risks and uncertainties.

We are constantly evaluating opportunities to strategically grow our operations, to continue to maintain our
market position in the domestic solar panel manufacturing. We have continuously upgraded our existing
facilities’ installed manufacturing capacity. Our installed manufacturing capacity for tubular and lithium-ion
batteries grew from 1 MWh in March 2022 to 91 MWh in March 2023, 957 MWh in March 2024 and 1,363
MWh in September 2024. Our total installed manufacturing capacity for our solar panels, solar inverters,
solar PCU and UPS and chargers collectively grew from 259 MW in March 2022 to 662 MW in March 2023,
1,035 MW in March 2024 and 1,582 MW in September 2024. We plan to further increase our capacity by
commissioning a facility at Dadri, Uttar Pradesh, by an additional capacity of manufacturing solar panels by
600 MW with a target commissioning by Fiscal 2025. For details, see “Our Business — Our Strategies —
Expand the manufacturing base for solar panels, inverters and batteries and strengthen back-end integration
in solar panels” on page 230. We plan to use the Offer Proceeds for establishing an integrated project in
Ratlam, Madhya Pradesh which will grow our manufacturing capacity of lithium-ion batteries by 2,000 MWh,
and of solar panels and solar inverters by 2,000 MW each.

In relation to the Project, we plan to use a portion of the Net Proceeds, which will increase our manufacturing
capacity twofold and will help us to meet the growing demand from West and South India. For this purpose,
we have been allotted an industrial land parcel by Madhya Pradesh Industrial Development Corporation
Limited. However, we cannot assure you that we will be able to complete the construction of the Project
within the expected estimated cost and on time which may result into cost escalations and time overruns.

Further, the Project includes undertaking civil works and acquiring plant and machinery. While we are yet to
place any orders for undertaking such civil work and supply of plant and machinery in relation to the Project,
we have obtained quotations from the vendors and have engaged an independent chartered engineer namely,
Sunrise Engineers which has provided us with a report dated December 28, 2024 verifying the estimated cost
of the Project. Most of these quotations are valid for a certain period of time and may be subject to revisions,
and other commercial and technical factors, including financial and market condition, business and strategy,
competition, negotiation with suppliers, variation in cost estimates on account of factors, including changes
in design or configuration of the equipment and interest or exchange rate fluctuations and other external
factors including changes in the price of the equipment due to variation in commodity prices which may not
be within the control of our management. We cannot assure you that we would be able to acquire the plant
and machinery required for the proposed Project at the prices as quoted/ estimated to us by the vendors. Any
delay in delivery of products or services by the vendors required for the proposed Project could lead to time
and cost overruns and may have a material adverse effect on our business, results of operations and financial
condition. The completion of the proposed Project is also dependent on the performance of external agencies
which are responsible for inter alia undertaking civil work, installation and commissioning of machinery and
supply and testing of equipment. If the performance of these agencies is inadequate, it may result in
incremental cost and time overruns which could adversely affect our business and results of operations.

The proposed Project will also require us to obtain various approvals including environmental clearance,
consent to establish and consent to operate, license to work a factory and fire no-objection certificate. For
further details including the status of such approvals, please see section titled “Objects of the Offer —
Government Approvals” on page 119. Further, in the event of any unanticipated delay in receipt of such
approvals, the proposed schedule of implementation and deployment of the Net Proceeds may be extended
or may vary accordingly. Our inability to procure such approvals or machinery and equipment at acceptable
prices or in a timely manner, may result in an increase in capital expenditure and/ or in the extension of the
proposed schedule implementation and deployment of Net Proceeds. Expanding our current operations can
be risky and expensive, and we cannot assure you that we may be successful in meeting the desired cost-
efficiencies and any consequent growth in our business. There can be no assurance that we will be able to
complete the proposed Project or start the commercial production in accordance with the proposed schedule
of implementation and any delay could have an adverse impact on our growth, prospects, cash flows and
financial condition.

Our ability to grow our retail sales depends on the success of our relationship with our distributors, dealers

and franchisees and an inability to maintain or further expand our retail network, could negatively affect
our business, cash flows and results of operations.
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We have an extensive pan-India distribution network of more than 480 distributors, 3,600 dealers and 1,000
exclusive “Shoppe” franchisees as of September 30, 2024. Our ability to grow our retail sales depends on our
relationship with our distributors, dealers and franchisees, and our ability to further grow our retail network.

The table below provides details of our retail sales for Fiscals 2022, 2023 and 2024 and the six months ended
September 30, 2024:

. . . Six months ended
Fiscal 2022 Fiscal 2023 Fiscal 2024 September 30, 2024
Percenta Percenta Percenta Percenta
I Amount el Amount e Amount Bk Amount ek
S revenue revenue revenue revenue
R R R R
L from L from L from L from
million) . million) . million) . million) .
operatio operatio operatio operatio
ns (%) ns (%) ns (%) ns (%)
Retail Sales | 4,741.48 93.55 5800.81 87.35 7228.10 78.17 6518.42 90.32

The table below sets forth our retail sales from top five distributors as a percentage of our total retail sales for
the year/period indicated:

For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September 30,
2024
Percenta Percenta Percenta Percenta
Particulars Amount ge of Amount ge of Amount ge of Amount ge of
® Tota_l e Tota_l ® Tota_l ® Tota_l
million) | @ iiony | R oy | eI itiiony | et
Sales Sales Sales Sales
(%) (%) (%) (%)
Retail Sales 938.06 19.78 779.18 13.43 783.40 10.84 789.24 12.11
from Top
Five
Distributors

Further, our arrangements with distributors and franchisees are typically for a period of five years,
respectively, and renewed periodically, during which period they exclusively deal with our products, and are
not permitted, directly or indirectly, to sell any other product similar to the products and/ or services within
the designated territory.

Our franchisees operate as end-to-end product and service providers for our different products, are enabled
to educate customers on selecting and purchasing the right rooftop system and components from a single
source, deal only with products authorised by us, and are authorised to sell our products under our brand
names, to increase the visibility and reach of our products through direct customer interaction and local /
regional distribution capabilities of such franchisees. For more information, please see section titled “Our
Business — Our Business Operations — Distribution, Sales and Customers” on page 251.

There can be no assurance that our distributors, dealers and franchisees will renew their arrangements with
us on current or similar terms, or at all. We cannot assure you that there would not be any termination of any
of the abovementioned arrangements or frequent cancellation of purchase orders in the future, which could
have a material adverse effect on our business, financial condition, results of operations, and cash flows.

Further, while we negotiate product prices and payment terms with our distributors, dealers and franchisees,
in the event they alter their requirements, it could have a material adverse effect on our retail sales. In the
event our distributors, dealers or franchisees experience any delays in placing orders with us, do not
effectively market our products, or if they terminate the arrangements or otherwise discontinue working with
us, it could have an adverse effect on our strategy to grow our business and can affect our sales, which can
have a material impact on our business, results of operations and cash flows.

We import a part of our raw material supply from international suppliers, including from China. For
Fiscals 2022, 2023 and 2024, and the six months period ended September 30, 2024, the cost of materials
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imported from China as a percentage of total cost of materials imported were 64.16%, 55.51% and 82.119%,
and 90.88%, respectively. Further, we import equipment and machinery from foreign countries and the
same is subject to certain risks. Restrictions on or import duties relating to materials and equipment
imported for our manufacturing operations as well as restrictions on or import duties levied on our
products in our export markets may adversely affect our business prospects, financial performance and
cash flows.

We source raw materials from a number of international suppliers as well as from suppliers in India. A
significant part of our materials used in the production of our solar panels and inverters, particularly solar
cells and lithium-ion cells are imported from China. Any restrictions, either from the Gol or any state or
provincial government or governmental authority, or from restrictions which may be imposed by any other
applicable authorised bilateral or multilateral organisations, on such imports from China and other
jurisdictions in which our principal suppliers are located, may adversely affect our business, results of
operations and prospects.

The table below sets forth our cost of imported materials, as a percentage of our total purchases for the years/
periods indicated:

. . . Six months ended
Fiscal 2022 Fiscal 2023 Fiscal 2024 September 30, 2024
. Percenta Percenta Percenta Percenta
Particular
s Amount ge of Amount ge of Amount ge of Amount ge of
(€4 Total R Total (€4 Total (€4 Total
million) | Purchase | million) | Purchase | million) | Purchase | million) | Purchase
s (%) s (%) s (%) S (%)
Cost of 605.74 12.64 849.94 16.71 | 1,786.42 25.08 | 1,793.95 29.12
Imported
Materials

The table below sets forth our cost of imported materials from China as a percentage of our total cost of
materials imported for the year/period indicated:

For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September
30, 2024
Percent Percent Percent | Amount | Percent
age of age of age of R age of
Particulars Amount Total Amount Total Amount Total million) Total
Cost of Cost of Cost of Cost of
® Material \ Material R Material Materia
million) s million) s million) s Is
Importe Importe Importe Importe
d (%) d (%) d (%) d (%)
Cost of Imported 388.66 64.16 471.84 55.51 | 1,466.77 82.11 | 1,630.38 90.88
Materials from
China

We continue to remain susceptible to the risks arising out of price fluctuations for import of our raw materials
as well as import duties, which could result in a decline in our operating margins. Further, high volatility may
impact the operating margins.

We import machinery from foreign countries to support our operations. The table below sets forth our cost of
imported machinery, as a percentage of our property, plant and equipment for the years/ periods indicated:

. . . Six months ended
Fiscal 2022 Fiscal 2023 Fiscal 2024 September 30, 2024
. Percenta Percenta Percenta Percenta
Particular
s Amount ge of Amount ge of Amount ge of Amount ge of
(€4 property, (€4 property, (€4 property, (€4 property
million) plant million) plant million) plant million) , plant
and and and and
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equipme equipme equipme equipme
nt (%) nt (%) nt (%) nt (%)
Cost of 99.46 26.71 654.31 40.47 163.09 7.90 23.08 111
imported
machinery

Importing machinery entails several risks and challenges that could adversely affect our business, growth,
results of operations, financial condition and cash flows. For example, changes in government policies or
trade agreements could lead to increased tariffs or import restrictions, resulting in higher costs or difficulties
in importing machinery which could lead to a delay in our operations, impact our production schedules and
overall business operations. Furthermore, political, economic, or logistical disruptions in the country of origin
could also lead to delays in delivery, interruptions in the supply chain, or challenges in obtaining technical
support which could impact our production schedules or result in a loss of business opportunities. Any of
these risks could disrupt our operations, and ultimately, adversely affect our business, growth, results of
operations, financial condition and cash flows.

We have witnessed negative cash flow from operating activities in Fiscal 2022. 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 our financial condition.

The following table sets forth certain information relating to our cash flows generated from/ (used in)
operating activities for the Fiscals 2022, 2023 and 2024 and six months period ended September 30, 2024:

Fiscal 2022 Fiscal 2023 Fiscal 2024 Six months
period ended
Particulars September 30,
2024
(X million)

Net cash flows generated (584.64) 778.81 854.59 762.04
from/ (used in) operating
activities

While we have not experienced negatives cash flows during Fiscals 2023 and 2024, in Fiscal 2022, our cash
used in operations were X (584.64) million primarily on account of increase in inventories of % 1,054.77
million, which resulted into negative cash flows in Fiscal 2022. Negative cash flows from operating activities
over extended periods, or significant negative cash flows in the short term, could materially and adversely
impact our ability to operate our business and implement our growth plans. As a result, our cash flows,
business, future financial performance and results of operations could be materially and adversely affected.
For further information, please see section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Cash Flows” on page 389.

Implementing our growth strategy and our business operations will depend on our ability to maintain
access to multiple funding sources on acceptable terms and any adverse impact on our ability to secure
financing on favourable terms may result in an increase in our cost of capital which may impact our
business and financial condition. Further, our proposed expansion plans are based on demand forecasts
that are subject to various assumptions and in case of oversupply in the industry or lack of demand, we
may not be able to utilise our capacities in an efficient manner which may impact our business, growth
and financial condition.

Our strategic business initiatives include expansion of our manufacturing base and strengthen back-end
integration in solar panels manufacturing, strengthen domestic distribution and retail network and increase
export sales, and continuously develop more efficient products and use of innovative marketing tools and
sales strategies, such as actionable influence.

For instance, we are in the process of developing a new facility for manufacturing solar panel in Dadri, Uttar
Pradesh and installation of another inverter line at our Greater Noida Facility.

While we have historically funded our capital requirements primarily through a mix of self-accruals and bank
financing, there can be no assurance that we will be able to continue to obtain adequate bank financing for
our strategic business initiatives or that we will be able to obtain attractive rates and terms associated with
such financing. Further, additional bank financing could increase our interest costs and require us to comply
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with additional restrictive covenants in our financing agreements. Additional equity financing could dilute
our earnings per Equity Share and could adversely impact our Equity Share price.

For Fiscals 2022, 2023 and 2024 and six months ended September 30, 2024, our capital expenditure towards
additions to property, plant and equipment and capital work-in-progress during the year/period were X 304.44
million, ¥ 1,382.92 million, ¥ 501.92 million and % 97.20 million, respectively, as per the table below:

For the year ended March 31 For the period
ended
Particulars 2022 2023 2024 September 30,
2024
(Rmillion)
Additions to property, plant and 304.36 1,298.30 568.73 82.66
equipment
Additions to capital work-in- 0.00 79.73 (79.73) 4.94
progress
Addition to Intangible Assets 0.08 4.89 12.92 9.60
Total 304.44 1,382.92 501.92 97.20

The following table sets forth details of our expenditure on property, plant and equipment and capital work-in-progress
for the year/period indicated:

As at March 31 As at September 30,
Particulars 2022 2023 | 2024 2024
(Rmillion)
Property, plant and equipment 383.70 1,669.51 2,238.24 2,320.90
Capital Work in Progress 0.00 79.73 0.00 4.94
Intangible Assets 0.77 5.52 18.44 28.04
Total 384.47 1,754.76 2,256.68 2,353.88

Our business is capital intensive, and we require a significant amount towards capital expenditure to finance
the purchase of machinery, equipment and for the operation of our manufacturing facilities, which may
require us to obtain financing through various means. Obtaining such financing is dependent on numerous
factors, including general economic and capital market conditions, credit availability from banks, investors’
confidence, our levels of existing indebtedness and other factors which are beyond our control. Whether we
can obtain such financing is dependent on such factors and there can be no assurance that we will obtain
financing on terms favourable to us or at all. For further information on cash flows in relation to operating,
investing and financing activities for the afore-stated years / period, please see section titled “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations — Cash Flows” on page 389.

Any future expansion plans may also require significant capital expenditure. Any significant change to our
growth strategy could also impact our future financial performance. In addition, rising interest rates could
adversely impact our ability to secure financing on favourable terms and may result in an increase in our cost
of capital.

Further, our proposed expansion plans are based on demand forecasts that are subject to various assumptions
including product trends in the industry, weather conditions and seasonality in the industry, and end-customer
preferences, that are based on prevailing economic conditions. Adequate utilisation of our expanded module,
our plants manufacturing capacities is therefore subject to various factors beyond our control and in case of
oversupply in the industry or lack of demand, we may not be able to utilise such capacities in an efficient
manner. The success of any capacity expansion and backward integration plans and expected return on
investment on capital invested is subject to, among other factors, the ability to procure requisite regulatory
approvals in a timely manner; recruit and ensure satisfactory performance of personnel to further grow our
business; and the ability to absorb additional infrastructure costs and develop new expertise, all of which
affect our ability to utilize the expanded capacities as anticipated, which may impact our business, growth
and financial condition.
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We are required to comply with certain restrictive covenants under our financing agreements. Any non-
compliance may lead to, amongst others, accelerated repayment schedule and suspension of further
drawdowns, which may adversely affect our business, results of operations, financial condition and cash
flows.

As on November 30, 2024, we had total outstanding borrowings of % 3,011.70 million. Some of the financing
arrangements entered into by us include conditions that require our Company to obtain respective lenders’
consent prior to carrying out certain activities (including certain corporate actions) and entering into certain
transactions. Failure to meet these conditions or obtain these consents could have significant consequences
on our business and operations. These covenants vary depending on the requirements of the financial
institution extending such loan and the conditions negotiated under each financing agreement. Some of the
corporate actions that require prior consents or intimations to be made to certain lenders include, amongst
others, (a) changes to the capital structure of our Company or effect any material changes in its shareholding;
(b) amendments to memorandum and/or articles of association of our Company, (c) changing the
constitution/composition of the Board; (d) undertaking any merger, de-merger, consolidation, reorganization,
dissolution, reconstitution, scheme of arrangement or compromise with creditors or shareholders; (e) change
in the general nature of business of our Company or to undertake any expansion or invest in any other entity.
While we have received all relevant consents required for the purposes of this Offer, a failure to comply with
such covenants in the future may restrict or delay certain actions or initiatives that we may propose to take
from time to time.

Certain of our secured borrowing facilities may also permit the lenders to recall the loan on demand. Such
recalls on borrowed amounts may be contingent upon happening of an event beyond our control and there
can be no assurance that we will be able to persuade our lenders to give us extensions or to refrain from
exercising such recalls which may adversely affect our operations and cash flows. A failure to observe the
covenants under our financing arrangements or to obtain necessary consents/ waivers may lead to acceleration
of amounts due under such facilities and triggering of cross default provisions. If the obligations under any
of our financing documents are accelerated, we may have to dedicate a portion of our cash flow from
operations to make payments under such financing documents, thereby reducing the availability of cash for
our working capital requirements and other general corporate purposes. While there have been no instances
of our loans being recalled, no invocation of personal guarantees of Promoters , no violation of any restrictive
covenants of material impact, no event of default, no default in any loan repayment, no rescheduling of
repayment of loans, no acceleration of our borrowings or triggering of cross default provisions in the last
three Fiscals and the six months period ended September 30, 2024, we cannot assure you that such instances
may not occur in the future.

Further, pursuant to the borrowing arrangements and documentation with certain lenders, each such lender
has a right to appoint a nominee director on our Board to protect their respective interests, during the
subsistence of our borrowing obligations to such lenders. Such nominee director would not be liable to retire
by rotation and would also not be required to possess any qualification shares.

While, we have availed specific waivers from certain of the aforementioned lenders with respect to their right
to appoint their nominee director on our Board, subject to certain terms and conditions, in case any of the
aforementioned lenders appoints a nominee director on our Board, our Company may be required to appoint
an additional independent director to comply with the corporate governance requirements under applicable
laws.

For further details of the terms and conditions of our borrowing arrangements, please see section titled
“Financial Indebtedness” on page 357.

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

We are exposed to foreign exchange related risks as a portion of our revenue from operations are in foreign
currency, including the US Dollar and CNY. Similarly, a significant portion of our expenses, particularly cost
of materials relating to import of solar cells, lithium-ion cells, semiconductor devices and other materials
used in manufacturing our products, as well as imported equipment used in our manufacturing facilities are
denominated in currencies other than Indian Rupees including the US Dollar. The table below sets forth
details of certain parameters for the year/period indicated:
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12.

Fiscal For the six

Particulars months ended
2022 2023 2024 September 30,
2024
Foreign Exchange Revenue (% million) 140.66 329.69 387.07 164.68
As a percentage of revenue from 2.78 4.96 4.19 2.28
operations (in %)

A significant or frequent fluctuation in the exchange rate between the Indian Rupee and other currencies, may
adversely affect our results of operations.

Our ability to predict future foreign currency fluctuations is limited and due to the time gap between the
accounting of purchases and actual payments, the foreign exchange rate at which the purchase is recorded in
the books of accounts may vary with the foreign exchange rate at which the payment is made, thereby
benefiting or affecting us negatively, depending on the appreciation or depreciation of the Rupee. In addition,
we import a significant amount of materials from Chinato manufacture our products. We may, therefore, be
exposed to risks arising from exchange rate fluctuations and we may not be able to pass on all losses on
account of foreign currency fluctuations to our customers, and as a result, suffer losses on account of foreign
currency fluctuations. Further, a high volatility may impact the operating margins and there is no guarantee
that we may be able to manage our foreign currency risk effectively or mitigate exchange exposures, at all
times and our inability may harm our results of operations and cause our results to fluctuate and/or decline.

Our ability to access capital at attractive costs depends on our credit ratings. Non-availability of credit
ratings or a poor rating may restrict our access to capital and thereby adversely affect our business,
financial conditions, cash flows and results of operations.

As of October 4, 2024 we have received a long-term credit rating of A-/ Stable and short-term credit rating
of A2+ from CRISIL Ratings Limited. An inability to secure future financing on attractive terms or at all may
adversely impact our strategic initiatives and our business prospects. Credit ratings reflect the opinion of the
rating agency on our management, track record, diversified clientele, increase in scale and operations and
margins, medium term revenue visibility and operating cycle.

While we have not experienced downgrading in our credit ratings received recently, including in the last three
Fiscals and six months ended September 30, 2024, any downgrade in our credit ratings or our inability to
obtain such credit rating in a timely manner or any non-availability of credit ratings, or poor ratings, could
increase borrowing costs, will give the right to our lenders to review the facilities availed by us under our
financing arrangements and adversely affect our access to capital and debt markets, which could in turn
adversely affect our interest margins, our business, results of operations, financial condition and cash flows.

Our Company and our customers benefit from various government subsidies. In the event such subsidies
do not materialize or the central or state governments do not approve the entire subsidy amount or if there
are any adverse changes in the availability of subsidies, it may increase our cost of investment, and
adversely impact our customers’ affordability of our products, thereby impacting our overall sales.

Given the Indian government’s continued push for adoption of solar energy and several initiatives and
allocations provided to this sector, we are uniquely positioned to capitalize on this growth prospect. For
example, government projects are permitted to procure solar modules of certain quality and specification only
from a limited number of select suppliers identified in the ALMM identified by the MNRE, for which our
products have been enlisted for use in solar projects in India, including government projects, government-
assisted projects, schemes and programs launched by the government, open access and net-metering projects.

The PM Suryaghar: Muft Bijli Yojna was launched in 2024, which aims to install rooftop solar panels in 10
million households and with a total financial outlay of X 750. 21 billion. Our innovative hybrid solar systems
which provide for grid connection as well as storage of energy in case of power outages, are eligible for this
subsidy. This makes our products more affordable for the customers. We intend to market our proven hybrid
and on-grid solar products to address the increased demand due to this initiative.

Further, government schemes such as Pradhan Mantri Janjati Adivasi Nyaya Maha Abhiyan (PM JANMAN)
which provides for electrification of 100,000 un-electrified households in particularly vulnerable tribal groups
(PVTG) areas located in 18 states and the union territory of Andaman and Nicobar Islands by provision of off-
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14.

grid solar systems where electricity supply through grid is not feasible, will provide a boost to the demand of
our off-grid solar products.

Furthermore, the Grid Connected Solar Rooftop Program, launched in March 2019, aims to provide free
electricity to ten million households in India by providing households with a subsidy to install solar rooftop
systems also requires the use of domestic content requirement solar modules. We intend to capitalize on such
program and meet this demand using our sales channels across India.

We have been granted approval for capital subsidy under the M-SIPS Scheme of the Central Government. We
had applied for subsidies on land and capital under the UP Electronics Manufacturing Policy 2017 (“Policy”),
and have received approval for the 25% land subsidy for our Greater Noida facility. Our subsidy for 15%
capital subsidy under the said Policy is awaited. Our application for capital subsidy under the UP Electronics
Manufacturing Policy 2020 (Amendment in 2022) for our existing Greater Noida facility has been approved,
whereas, the application for capital subsidy for our proposed Dadri facility is under process. We are planning
to apply for capital subsidy under the Madhya Pradesh IT, ITes, ESDM Investment Promotion Policy 2023 to
avail the subsidy of 40% under capital expenditure assistance for our proposed Ratlam manufacturing unit.
Any unavailability of such subsidy benefits will increase our estimated costs of investments and may have an
adverse impact on our financial condition.

Further, our reliance on subsidies provided by the government to our customers introduces a dependency on
external factors, and any adverse changes in subsidy availability or approval or the rates of the subsidies
available may impact our customers’ affordability of our products thereby impacting our overall sales. This
may materially impact our financial condition and results of operations.

Decline in the price of our products may have an adverse impact on our business, results of operations
and cash flows.

The price of our products depends on various factors, many of which are beyond our control. The factors
impacting the price of our products in the solar power generation systems category include raw material costs,
including prices of solar cell, lithium ion cell and semi-conductor devices, production and manufacturing
costs, including labour and automation costs, technological factors, demand and supply of our products,
competition, regulatory policies and global economic factors, including exchange rates.

For instance, in Fiscal 2024, solar panels prices underwent a significant decline reaching 18 USD cent/watt,
down by almost 95% in more than a decade. The sharp decline in global prices was attributable to the supply
glut in China. Domestic solar panel also prices declined in line with global prices reaching 18 USD cent/watt,
down by 42% in Fiscal 24 from the previous year. (Source: CARE Report) As a result of this, the price of our
solar panels also declined, which impacted our profit margins.

Since our business is significantly influenced by the prevailing market conditions, particularly in the pricing
of the solar panels, any further decline in the price of solar panels beyond our expectations may exert pressure
on our profit margins and impact the realization of revenue from our customers which may adversely impact
our business, results of operations, and cash flows.

There are outstanding legal proceedings involving our Company.

There are outstanding legal proceedings involving our Company which are pending at different levels of
adjudication before various courts, tribunals and other authorities. Such proceedings could divert our
management’s time and attention and consume financial resources in their defence or prosecution. The
amounts claimed in these proceedings have been disclosed to the extent ascertainable and quantifiable and
include amounts claimed jointly and severally. Any unfavourable decision in connection with such
proceedings, individually or in the aggregate, could materially adversely affect our reputation, business,
financial condition and results of operations.

A summary of such outstanding material legal proceedings involving our Company as on the date of this
Draft Red Herring Prospectus is set out below:
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Disciplinary Aggregate
Name of Criminal Tax Sta?:ory actions by the Material amount involved
Entit Proceedi | Proceedi Requlator SEBI or Stock Civil  million, to the
y ng ng Prgcee diny Exchanges against | Litigation* extent
9 our Promoters quantifiable)®
Company
By our 17 Nil Nil Nil Nil 0.88
Company
Against Nil 1# Nil Nil Nil 12.65%
our
Company
Directors**
By our Nil Nil Nil Nil Nil Nil
Directors
Against Nil Nil Nil Nil Nil Nil
our
Directors
Promoters
By our Nil Nil Nil Nil Nil Nil
Promoters
Against Nil Nil Nil Nil Nil Nil
our
Promoters
Total 17 1 - - -- 22.53

*Determined in accordance with the Materiality Policy.

To the extent quantifiable.

**Includes Directors who are Promoters.

# The pending direct tax litigation pertains to the partnership firm M/s Fujiyama Power Systems, from which our Company has acquired
its business, including all associated liabilities arising from or attributable to the period ending on or before March 31, 2018. The
Company acknowledges its obligation to address any contingent liabilities related to said period, subject to the terms and conditions
stipulated in the acquisition agreement. No further claims or disputes concerning direct tax liabilities for the specified period have been
notified.

As on the date of this Draft Red Herring Prospectus, there are no litigation involving our Group Companies
an adverse outcome of which would materially and adversely affect the business, prospects, operations,
performance, financial position, cash flows or reputation of the Company.

For further information, see “Outstanding Litigation and Other Material Developments” on page 398.

We are exposed to credit risk from our customers and the recoverability of our trade receivables is subject
to uncertainties.

We typically allow certain credit period to some of our customers and are therefore exposed to credit risk
from such customers. The table below sets forth certain details of our trade receivables, and trade receivable
turnover days for the year/period indicated:

As of and for the financial year ended As of and for the
. March 31, six months ended
Particulars September 30,
2022 2023 2024 2024%
Trade Receivables (X million) 394.74 285.36 646.80 573.31
Trade Receivable Turnover 30.42 18.69 18.40 15.43
Days (number of days)*

#Trade receivable turnover days =(365/(revenue/Average trade receivables)).
“ On an annualized basis.

A customer’s ability to make payments on timely basis depends on various factors such as the general
economic and market conditions and the customer’s cash flow position, which are out of our control. Delays
in receiving payments from our customers may adversely affect our cash flow position and our ability to meet
our working capital requirements. While there have been no major defaults in payment by our customers in
the last three Fiscals and the six months ended September 30, 2024, except for a delay in payment by one
customer amounting to X 66.50 million as of September 30, 2024, there is no assurance that our customers
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will pay us on a timely basis or at all, which may adversely affect the recoverability of our trade receivables,
or that we will be able to efficiently manage the level of bad debt arising from delayed payments.

Bringing action against our customers to enforce their contractual obligations is often expensive and time
consuming and there can be no assurance that if we initiate any legal proceedings against any such entities,
we will receive a judgment in our favour or on a timely basis. A failure by any of our customers to meet its
contractual commitments, or an insolvency or liquidation of any of our customers, could have an adverse
effect on our financial condition, results of operations and cash flows.

Our Statutory Auditors have included certain observations in their auditor’s reports on our audited
financial statements for Fiscal 2024 and Fiscal 2022, and the annexure to the auditor’s reports as required
under Section 143 of Companies Act and the Companies (Auditor’s Report) Order, 2020, in respect of our
Company.

Our Statutory Auditors have included certain observations in their auditor’s report on our audited financial
statements for Fiscal 2024 and Fiscal 2022, and the annexure to the auditor’s reports as required under section
143 of the Companies Act and the Companies (Auditor’s Report) Order, 2020 (“CARO 2020 Order”), in
respect of (i) loans and advances granted by our Company to related parties without specifying any terms,
period of repayment or interest rate: (ii) issues with audit trail features; and (iii) delays in deposit of certain
statutory dues. For details, please see the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Auditor s Observations” on page 393.

While these observations do not require any adjustments to the Restated Financial Information and no
additional liabilities have been incurred by our Company on account of these observations, there can be no
assurance that any similar remarks or observations will not form part of our financial statements for future
fiscal periods.

If we are unable to develop, maintain and enhance our brands, the sales of our products will suffer, which
would have a material adverse effect on our results of operations

The success of our business depends on our ability to develop, maintain and strengthen our “UTL Solar” and
“Fujiyama Solar” brands. Various factors, some of which are beyond our control, are critical for maintaining
and enhancing our brands. These include our ability to effectively manage the quality of our products and
address grievances, increase brand awareness among existing and potential customers, adopt new
technologies or adapt our systems to customer requirements or emerging industry standards, and protect the
intellectual property related to our brands. Further, the word “Fujiyama” in our brand may be used by other
Indian and overseas entities and they may object to our usage of the same or bring any challenges, including
legal proceedings.

To promote our brands further, we may be required to evolve our marketing practices, which could result in
an increase in our costs. If we fail to preserve the value of our brands, maintain our reputation, or attract
consumers to our brands through, inter alia, launching innovative products or offering quality post-sale
support and services to our consumers, our business could be adversely impacted.

Further, our reputation and our brands are vulnerable to threats that can be difficult to predict or control, and
costly or unfeasible to remediate. Any negative publicity about us or our brands, whether as a result of our
own or our distributors’, dealers’ or franchisee’s actual or alleged conduct, complaints or negative reviews
by consumers, alleged misconduct, unethical business practices, safety or security breaches, or other improper
activities, or rumours relating to our business, directors, officers, employees or shareholders, could harm our
reputation, business, financial condition and results of operations. These allegations, even if not proved, may
lead to inquiries, investigations, or other legal actions against us which could cause us to incur significant
costs to defend ourselves. While we have not faced any instances of negative publicity in the last three Fiscals
and the six months ended September 30, 2024, any such instances, including any instances of negative
customer ratings or reviews on, inter alia, social media, could create a negative perception of our brand and
impact our business, reputation, financial condition and results of operations. Our brand image may also be
affected negatively if consumers believe we are no longer able to innovate and/or offer high-quality products
and related solutions and services that meet evolving consumer demands which, in turn, would affect our
sales volumes, number of customers and revenue. Any deterioration in the quality or reputation of our brand
could have an adverse effect on our business, financial condition and results of operations.
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18. We may not be able to adequately protect or continue to use our intellectual property. In addition, the use

19.

of the brands “UTL Solar” and “Fujiyama Solar” or similar trade names by third parties could have a
material adverse effect on our business growth and prospects, financial condition, results of operations
and cash flows.

We sell our products and services in India directly as well as through our retail network comprising our
franchisees. We also export our products and services to customers in various international markets.
Accordingly, any negative publicity faced by us may have an adverse impact on our “UTL Solar” or
“Fujiyama Solar” brands which may impact our reputation.

Our success and ability to compete depends, in part, on our ability to protect our intellectual property and
proprietary rights and we generally rely on patent and trademark laws, and confidentiality or license
agreements with our employees, consultants, franchisees, customers and other third parties, and generally
limit access to and distribution of our proprietary information, in order to protect our intellectual property
rights and maintain our competitive position.

As on the date of this Draft Red Herring Prospectus, we have four design registrations, three trademarks and
one patent registered in the name of. our Company relating to our various brands including our logos

@UTL soLAR . F uSlyara

~ and SOLAR | and patent for ‘rMPPT Technology for Energy Solar
Harvesting from Solar Panel’, which we use for our operations, marketing and branding our business. Further,
we applied for four design registrations for our various products and we may apply for other intellectual
property registrations in the future. For further details, please see “Our Business — Intellectual Property” on
page 255.

If we fail to file appropriate replies to the objections or register the appropriate intellectual property, or our
efforts to protect relevant intellectual property prove to be inadequate, the value attached to our brand and
proprietary property could deteriorate, which could have a material adverse effect on our business growth
and prospects, financial condition, results of operations, and cash flows.

In particular, the use of similar trade names by third parties may result in confusion among our customers,
and we are exposed to the risk that entities in India and elsewhere could pass off their products as our products,
including imitation products, which may adversely affect sale of our products, resulting in a decrease in
market share due to a decrease in demand for our products. Such imitation products may not only result in
loss of sales but also adversely affect our reputation and consequently our future sales and results of
operations. In the event of such unauthorised use, we may be compelled to pursue legal action for the
protection of our brand and intellectual property, which may divert our attention and resources thereby
affecting our business operations. However, we may not prevail in any lawsuits that we initiate, and the
damages or other remedies awarded, if any, may not be adequate to compensate us for the harm suffered.

We primarily rely on a combination of trademarks, patents and other intellectual property laws to establish
and protect our intellectual property rights. Our efforts to protect our intellectual property may not be
adequate. We may also be susceptible to claims from third-parties asserting infringement and other related
claims. As on the date of this Draft Red Herring Prospectus, there have been no trademark disputes instituted
by or against our Company before any judicial forum. Regardless of their merits, such claims could materially
and adversely affect our relationships with current or future customers, result in costly litigation, delay or
disrupt supply of products, divert management’s attention and resources, subject us to significant liabilities,
or require us to cease certain activities. Any of the foregoing could materially and adversely affect our
business, financial condition, results of operations and cash flows.

We derive a substantial portion of our retail sales from Uttar Pradesh and are in the process of expanding
our retail network to target new customers. Any adverse change in the demand of our products in Uttar
Pradesh or failure to expand into new markets may have an adverse impact on our business, growth,
financial condition, cash flows and results of operations.

The table below sets forth our retail sales generated from Uttar Pradesh and from top five States, as a
percentage of our total retail sales for the year/period indicated:
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For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September 30,
. 2024
B Percentag Percentag Percentage Percentage
rs Amount Amount Amount Amount
Q@ e of thal Q e of To_tal @ of Tot_al ® of Tot.al
mittion) | . €@ 1 itiiony | R | iiony | R | iitiony | Retal
Sales (%) Sales (%0) Sales (%) Sales (%)
Retail 1557.34 32.84 1899.25 32.74 | 2366.75 32.74 | 2261.97 34.70
Sales
from
Uttar
Pradesh
Retail 3362.57 70.92 4024.97 63.77 | 4926.69 68.16 | 4752.35 72.91
Sales
from Top
Five
States*

* Top five states for Fiscal 2022, were Uttar Pradesh, Haryana, Rajasthan, Punjab and Maharashtra; for Fiscal 2023 were Uttar
Pradesh, Haryana, Rajasthan, Punjab and Bihar; for Fiscal 2024 were Uttar Pradesh, Haryana, Rajasthan, Maharashtra and Punjab;
and for the six months ended September 30, 2024 were Uttar Pradesh, Rajasthan, Punjab, Maharashtra and Haryana.

Further, in order to cater to the growing market demand for our products and expand our presence across
India, we are in the process of increasing our presence in states that we have recently entered, and expanding
our presence to additional cities and towns in states where we have been present for a considerable period,
particularly, additional new towns and cities in the states of South and West India. Further, having limited or
no presence in such new markets as compared to some of our competitors, may lead to lower product pricing
due to lack of brand presence and higher expenditure on brand building. As a result, it may be more expensive
for us to sell our products in these new markets and it may take longer to reach expected sales and profit
levels than anticipated, which could affect the viability of these markets or our overall profitability.

We cannot assure you that we will continue to generate and maintain the historical retail sales from our top
five states on account of any adverse impact including change in governmental regulations, which may have
a material impact on our business, cash flows and results of operations. Further, our strategy to enter new
geographies may also be subject to markets with high entry barriers, regulatory or financial, and will thereby
place significant demands on our management, operational and financial resources. There can be no assurance
that our plans to expand in these new markets will be successful, as our competitors may have more
established brands, more experience in trends and deeper relationships with customers in these markets.

Our business has grown rapidly in recent periods, and we may not be able to sustain our rate of growth in
the future.

Our business has grown rapidly in recent years. For details on certain financial metrics relating to the growth
of our business, please see “Basis for Offer Price — Key Performance Indicators” and “Our Business —
Overview” on pages 131 and 218, respectively.

Contributing factors include the increase in our installed capacity of solar PCUs and UPS systems from 172
MW as of March 31, 2022 to 325 MW as of September 30, 2024 and increase in our installed capacity of
solar inverters from 36 MW as of March 31, 2022 to 484 MW as of September 30, 2024, increase in our retail
partners, increase in the geographies in which we sell our products and services, and enhancement of our
product portfolio, among others.

We may not be able to sustain our historical growth rate for various reasons beyond our control. Success in
executing our growth strategy is contingent upon, among other factors: introduction of subsidies and
incentives by the Gol for the solar sector; our ability to engage with new distributors and dealers and training
them for selling our products and providing post-sale services; our ability to convert the existing customers
of our traditional products such as inverters and UPS systems into customers of our solar products; accurately
prioritising geographic markets for entry, including by making accurate estimates of addressable market
demand; our ability to source for materials at cost-effective prices; employing skilled employees and engaging
appropriate contractors; and obtaining cost-effective financing needed for our expansion plans.
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Our existing operations, personnel and systems may not be adequate to support our growth and expansion
plans and we may be required to make additional investments in our business systems and processes, and
manage our employee base. As we expand our manufacturing operations as well as target new markets, we
also expect to encounter additional challenges in relation to regulatory hurdles and capital financing. These
factors may restrict our ability to take advantage of market opportunities, execute our expansion plans
successfully, respond to competitive pressures and maintain our historical growth rates.

An inability to produce quality products that address customer needs or adopt new technologies and in an
effective and timely manner may adversely affect our business, results of operations and cash flows.

Our business depends on our ability to adopt new technologies (such as solar panel designs and materials,
power electronics and battery chemistry) and to develop new value-for-money and quality products that
address customer needs. We may be required to make significant capital investment to adopt evolving
technologies for our products. While we also have our own in-house dedicated R&D facility in Delhi with 60
engineers and scientists as of September 30, 2024, we cannot assure that our efforts and expenses incurred
towards R&D may yield any meaningful results. Our competitors may develop production technologies that
enable them to produce solar cells and solar modules with higher conversion efficiencies at a lower cost than
our current and proposed products. Technologies developed or adopted by others for related solar products
may prove more advantageous than ours for commercialization and may render our products obsolete or
unable to compete with such products of competitors. As a result, we may need to make significant capital
investment to maintain our market position, and effectively compete in the future.

We may experience difficulties with the quality of our products, or introduction of new products. An inability
to further refine and enhance our products to adapt to or keep pace with evolving technologies and industry
standards could cause our products to become uncompetitive or obsolete. In addition, there is no assurance
that our new products will be successful in gaining market acceptance. If our products do not deliver reliable
results, or if we fail to introduce products that meet customer preferences in a timely and cost-effective
manner, we may fail to retain our existing customers and increase demand for our products. The development
of new solar products may require substantial investment, and we have no assurance that such investment
will be successful. We make incremental investments to adapt evolving technologies to both existing
equipment as well as planned capacity expansion. If customers do not widely adopt our products, we may not
be able to realize a return on our investment and our business prospects and financial condition performance
may be adversely impacted.

In addition, the cost of upgrading our manufacturing capacities or implementing new technologies, replacing
existing equipment or expanding our manufacturing capacity to accommodate technology advancements in
the manufacture of solar panels, solar inverters or batteries could be significant, and may adversely affect our
financial performance if we are unable to pass on such costs to our customers. Failure to respond to current
and future technological changes in an effective and timely manner may adversely affect our business
prospects and financial performance.

We face intense competition in our markets, and we may lack sufficient financial or other resources to
maintain or improve our competitive position.

The competitive landscape in the solar industry is dynamic and evolving. The market is witnessing strong
competition based on factors such as product features, pricing, brand reputation, after-sales service, and
technological advancements. While established brands hold significant market share, emerging players are
challenging the status quo with innovative solutions and competitive pricing. (Source: CARE Report)

We face intense competition from other Indian solar products” manufacturers as well as manufacturers from
China and South-East Asia for domestic demand, while our export sales face competition from a wide range
of global manufacturers. There can be no assurance that we will be able to adapt to new technology or
maintain the quality standards of our manufacturing facilities and testing laboratories. Some of our key
competitors across our business verticals include Luminous Power Technologies and Waaree Energies
Limited. (Source: CARE Report)

Increased competition may result in price reduction, reduced margins and a loss of our market share, any of
which may adversely affect our business, financial condition and prospects.

We have significant working capital requirements and our inability to meet the working capital
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requirements may have an adverse effect on our results of operations.

Our business requires a significant amount of working capital as there is considerable time lag between
purchase of raw materials and realisation from sale of our finished goods. Thus, we are required to maintain
sufficient stock to meet manufacturing requirements affecting our working capital requirements.
Consequently, there could be situations where the total funds available to us may not be sufficient to fulfil our
commitments, and hence we may be required to incur additional indebtedness or utilize internal accruals to
meet our working capital requirements. Further, in accordance with the tender terms / contracts / agreements,
we grant credit terms to large customers. The working capital requirements may increase if credit period
against sales is increased or there is a requirement to pay higher price for raw material or to pay excessive
advances for procurement of raw materials. Further, letters of credit are often required to satisfy payment
obligations to suppliers. Some of these factors may result in an increase in our short-term borrowings. There
can be no assurance that we will continue to be successful in arranging adequate working capital for our
existing or expanded operations on acceptable terms or at all, which may adversely impact our business and
prospects. In the event, that we are required to repay any working capital facilities upon receipt of a demand
from any of the lenders, we may experience negative cash flows in the future and we will be unable to satisfy
our working capital requirements.

Working capital for each year is funded through borrowings and internal accruals. The table below displays
net working capital, total current borrowings and cash and cash equivalents for the year / period indicated.

Fiscal 2022 Fiscal 2023 Fiscal 2024 Six months

ended September

Particulars 30, 2024
(X million)

Net working capital 763.90 240.40 419.52 1,188.48
Total current borrowings 1,268.84 1,444 .35 1,369.73 798.46
Cash and cash equivalents at the 0.34 1.13 42.16 42.20
end of the year/ period

Our sources of additional financing, where required to meet our capital expenditure plans or working capital
requirements, 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. For details in relation to

the terms of our existing financing arrangements, please see section titled “Financial Indebtedness” on page
357.

24. We are dependent on third-party transportation providers for the supply of materials for our
manufacturing process and delivery of our finished products. If we are required to expend considerable
resources in addressing our distribution requirements, it could adversely affect our results of operations.

Our success depends on the supply and transport of raw materials and equipment required for our
manufacturing facilities from suppliers and of our finished products from our manufacturing facilities to our
customers and franchisees, which are subject to various uncertainties and risks. We use third-party freight
and transportation providers for the delivery of materials to manufacturing facilities and our finished products
to customers. Transportation strikes, if any, could have an adverse effect on supplies and deliveries to our
customers and from our suppliers. Further, on account of the COVID-19 pandemic, operations of these third-
party transportation providers were affected during the first quarter of Fiscal 2022.

In addition, materials and components, as well as our products shipped to customers, may be lost or damaged
in transit for various reasons including occurrence of accidents or natural disasters. There may also be a delay
in delivery of materials and products which may also affect our business and results of operations negatively.
In the event we fail to maintain a sufficient volume of materials and delivery of such materials to us is delayed,
we may be unable to meet orders in a timely manner or at all. Any such inability may result in loss of sales
opportunities that our competitors may capitalize on, thereby adversely affecting our business, financial
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condition, results of operations, and cash flows. Any compensation 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. Although we have not encountered any instances of material delays
in the last three fiscals and the six months ended September 30, 2024, we cannot assure you that we will not
experience such delays in the future. We may also be affected by an increase in fuel costs, as it will have a
corresponding impact on freight charges levied by our third-party transportation providers.

The table below sets forth our transportation, freight, duty and handling charges as a percentage of our
revenue from operations for the year/period indicated:

For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September 30,
2024
Percenta Percenta Percenta Percenta
TS Amount e ] Amount T Amount e Amount CEf
® Revenue ® Revenue ® Revenue ® Revenue
million) | ™ | milion) | ™ | minion) | "™ | mitiony | O™
Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%)
Transportatio 116.40 2.30 95.88 1.44 171.23 1.85 104.64 1.45
n freight, duty
& handling
charges

We could be required to expend considerable resources in addressing our distribution requirements, including
by way of absorbing these excess freight 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.

Delay/ default in payment of statutory dues may attract penalties and in turn have an adverse impact on
our financial condition.

We are required to make certain payments to various statutory authorities from time to time, including but
not limited to payments pertaining to employee provident fund, employee state insurance, income tax
professional taxes, labour welfare fund, custom duty and GST.

There have been no instances of non-payment or defaults in the payment of undisputed statutory
dues/liabilities by us, except as follows:

Relevant Statutory Due | Due Date of | Amount (R in | Date of Deposit Delay | Reason for
Deposit million) (in Delay
Days)

March 31, 2022
Provident Fund December 15, 0.42 December 16, 1 Due to
2021 2021 technical error
Provident Fund January 15, 2022 0.42 January 17, 2022 2 Due to
technical error
Employee State Insurance | August 15, 2021 0.04 August 16, 2021 1 Due to
Corporation Fund technical error
Employee State Insurance | December 15, 0.05 December 16, 1 Due to
Corporation Fund 2021 2021 technical error
Employee State Insurance | May 15, 2021 0.05 June 07, 2021 23 Due to
Corporation Fund technical error
Employee State Insurance | July 15, 2023 0.07 July 19, 2023 4 Due to
Corporation Fund technical error
Employee State Insurance | August 15, 2023 0.03 August 19, 2023 4 Due to
Corporation Fund technical error
Employee State Insurance | October 15, 2023 0.03 October 16, 2023 1 Due to
Corporation Fund technical error

Note: As certified by Raj Gupta & Co., Chartered Accountants by way of their certificate dated December 28, 2024.

The total number of employees of our Company for the years/ period indicated are set forth in the table below:
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) As of March 31, As of September 30,
Particulars
2022 2023 2024 2024
Total employees 1,373 1,403 1,620 1,808

Further, the table below provides the employees for which the provident fund, employee state insurance,
income tax and tax deducted at source is applicable, and the details of the relevant paid and unpaid dues as at
and for the six months period ended September 30, 2024 and the Fiscals ended March 31, 2024, March 31,

2023 and March 31, 2022:
(in % million)

. As of March 31, As of September 30, 2024
Employee Provident Fund
2022 2023 2024 2024
No. of Employees 569 515 443 485
Amount 4.54 6.25 5.71 331
As of March 31, As of September 30, 2024
Employee State Insurance
2022 2023 2024 2024
No. of Employees 1,304 1,317 1,238 1,323
Amount 5.38 6.83 7.72 3.83
Tax Deducted at Source As of March 31, As of September 30, 2024
(Income-Tax) 2022 2023 2024 2024
No. of Employees 38 56 42 35
Amount 2.96 4.61 5.51 2.74

Note: As certified by Raj Gupta & Co., Chartered Accountants by way of their certificate dated December 28, 2024.

While our Company has subsequently made the requisite contribution and there are no outstanding dues as
on the date of this Draft Red Herring Prospectus, we cannot assure you that we will be able to pay our statutory
dues timely, or at all, in the future. Any failure or delay in payment of such statutory dues may expose us to
statutory and regulatory action, as well as significant penalties, and may adversely impact our business, results
of operations, cash flows and financial condition.

We have in the past entered into a number of related party transactions and may continue to enter into
related party transactions in the future on an arm’s length basis, and there can be no assurance that we
could not have achieved more favourable terms if such transactions had not been entered into with related
parties.

In the ordinary course of our business, we have entered into transactions with related parties during Fiscal
2022, 2023 and 2024 and six months ended September 30, 2024, and from time to time, we may enter into
related party transactions in the future. While all such transactions have been conducted on an arm’s length
basis, in accordance with the Companies Act and other applicable regulations pertaining to the evaluation
and approval of such transactions and all related party transactions that we may enter into post-listing, will
be subject to Board or Shareholders’ approval, as necessary under the Companies Act, the SEBI Listing
Regulations and other application laws. Further, it is likely that we may enter into additional related party
transactions in the future. Such future related party transactions may potentially involve conflicts of interest.
The table below provided details of our arithmetic aggregated absolute total related party transactions as a
percentage of revenue from operations in the period indicated:

For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September 30,
2024
Percenta Percenta Percenta Percenta
Reiieal Amount e Amount D Amount e Amount vEf
Q@ Revenue ® Revenue ® Revenue ] Revenue
mittion) | " | miion) | ™ | mittion) | ™ | mitliony | O™
Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%)
Arithmetic 191.89 3.79% 72.80 1.10% 218.17 2.36% 40.56 0.56%
aggregated
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For the six months

Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September 30,
2024
Percenta Percenta Percenta Percenta
Vertical Amount ge of Amount ge of Amount ge of Amount ge of
R Revenue ® Revenue ® Revenue ® Revenue
mitlion) | ™ | miion) | ™ | mitlion) | ™ | mittiony | O™
Operatio Operatio Operatio Operatio
ns (%) ns (%) ns (%) ns (%)
absolute
total of

related party
transactions*

* Arithmetic aggregated absolute total of related party transactions is defined as all related party transactions including debits, credits
and balance sheet transactions without netting off and includes sale of finished goods, purchase of cost of materials consumed, sale of
scrap, loans taken from Directors and interest on such loans, short term employee benefits and director sitting fees.

We have in the past paid rent to UPS Inverter.com, Shiv Kumar Garg, Sandeep Dua and Yogesh Dua,
members of our Promoter Group, for our Parwanoo Facility and our Registered Office. For details, please see
section titled “Promoter and Promoter Group — Interest of Our Promoters” and “Promoter and Promoter
Group — Payment of Benefit to our Promoters Group” on pages 296 and 297, respectively. While we will
continue to pay rent to such Promoter Group in the future, there cannot be any assurances that such leases
will be renewed once they are expired. Any significant increase in the amounts paid as rent to such Promoter
Group may have an adverse impact on our cash flows and financial condition.

Further, in Fiscal 2022, there were outstanding balance for the loans or advances granted by our Company to
related parties without specifying any terms, period of repayment or interest rate, and any variation in the
terms to such loans and advances to related parties, may have an adverse impact on our cash flows and
financial condition.

For further details, please see section titled “Offer Document Summary — Related party transactions” and
“Related party transactions” on pages 26 and 355, respectively.

The loss of one or more members of our senior management or key employees may adversely affect our
ability to conduct our business and implement our strategy. Our success depends upon our management
team and skilled personnel and our ability to attract and retain such persons.

We benefit from the experience of our Board of Directors and the senior management team who have
extensive industry knowledge and expertise, and the loss of any of them could adversely affect our business,
growth and results of operations. Our Board of Directors and our senior management have been instrumental
in implementing our growth strategies and expanding our business.

We also depend on our ability to retain and motivate key employees and attract qualified new employees.
Because the renewable energy industry is relatively new in India, there is a scarcity of skilled personnel with
experience in the industry. If we lose a member of the management team or a key employee, we may not be
able to replace him or her. The following table sets forth the attrition rate of the employees for the years/period
indicated:

As of March As of March As of March As of September
Particulars 31/For the Fiscal 31/For the Fiscal 31/For the Fiscal 30/For the six
ended March 31, ended March 31, ended March 31, months ended
2022 2023 2024 September 30, 2024
Total number of 1,373 1,403 1,620 1,808
employees
Attrition Rate of 44.20 42.44 23.75 15.11
employees(%)®

Note:

@ Attrition rate has been calculated as the number of employees/KMPs/senior management personnels who have resigned during the
period, divided by the number of employees/KMPs/ senior management personnels existing as of the beginning of the period and the
numbers of employees/KMPs/ senior management personnels who have joined during the period. Our attrition rate for the six months
ended September 30, 2024 are not comparable to the annual attrition rate since these are unannualized.
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The main reason for relatively higher attrition amongst our employees in Fiscals 2022 and 2023, which we
believe, was the competitive nature of our industry. While we are able to hire qualified new employees and
train them efficiently, we anticipate that the attrition rate may continue to be high due to the competition in
our industry.

For details in the change in KMPs in the last three Fiscals, please see section titled “Our Management -
Changes in the Key Managerial Personnel and Senior Management in last three years” on page 294.

Further, 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. Our employees are
not unionized. However, in the event that our employees seek to unionize, it may become difficult for us to
maintain flexible labour policies, which may increase our costs and adversely affect our business.

Unsatisfactory performance of or defects in our products may cause us to incur additional expenses and
warranty costs, damage our reputation and cause our sales to decline.

Our products may contain defects that are not detected until after they are shipped or inspected by our
customers. We offer 10 years product warranty and 27 years performance warranties for solar panels. We
also provide 10 years product warranty for on-grid inverters, 2-5 years product warranty for off-grid inverters,
hybrid inverters, batteries and other product ranges. If a manufacturing defect is discovered during the
relevant warranty period, we are required to either repair or replace the product. As we continue to expand
our operations and increase our sales in existing and new markets, we may be exposed to increased warranty
claims.

The table below provides details of our warranty expenses and provision for warranty as a percentage of our
revenue from operations the years/ period indicated:

As at September 30/
As at March 31/ For As at March 31/ For As at March 31/ For For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September 30,
2024
Particular Percenta Percenta Percenta Percenta
S Amount e Amount e Amount G Amount e
revenue revenue revenue revenue
R R (3 R
. from - from i from - from
million) . million) . million) . million) .
operatio operatio operatio operatio
ns (%) ns (%) ns (%) ns (%)
Warranty 5.34 0.11% 6.50 0.10% 9.38 0.10% 14.32 0.20%
Expense
Provisions 17.64 0.35% 19.17 0.29% 20.07 0.22% 29.53 0.41%
for
Warranty*

* Includes current and non-current provisions

We may incur significant repair and replacement costs associated with such claims. Further, we are exposed
to product liability claims in the event that the use of our products results in property damage or personal
injury, whether as a result of product malfunctions, defects, improper installations or other causes. The
successful assertion of product liability claims against us could result in potentially significant monetary
damages and require us to make significant payments.

We have had certain customer complaints and have outstanding consumer cases in various consumer redressal
forums regarding claims of malfunctions and defects in our products where certain customers have sought
replacement of batteries, solar panel and inverters, among other reliefs. While none of these matters are
individually material, any unfavourable decision in such matters in aggregate or such claims in the future may
have an adverse impact on our financial condition.

In addition, real or perceived product defects could cause significant damage to our market reputation
resulting in decrease in sales and market share. An inability to maintain the consistency and quality of our
products and manufacturing process could result in substandard quality or performance of our products. If we
deliver our products with defects, or if there is a perception that our products are of substandard quality, we
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may incur substantially increased costs associated with returns or replacements of our products, our credibility
and market reputation could be harmed and our sales and market share may be adversely affected.

An inability to accurately forecast demand or price for our products and manage our inventory may
adversely affect our business, results of operations, financial condition, and cash flows.

Our business depends on production decisions made in advance based on our estimate of the demand for our
products from customers, distributors, dealers or franchisees taking into account historical trends. We handle
more than 500 types of finished products and more than 5,000 types of raw materials. We typically maintain
a reasonable level of inventory of materials, work in progress, traded goods and finished goods.

The table below sets forth certain parameters for the year/period indicated:

Particulars As of March 31, As of March 31, As of March 31, As of September
2022 2023 2024 30, 2024*
Inventories (% 1,780.72 1,871.96 2,321.47 3,288.42
million)
Inventory 3.40 times 2.74 times 3.41 times 1.97 times
Turnover Ratio
(number of times)

* On an unannualized basis
Calculated as cost of material consumed divided by average inventory excluding stores and spares.

If we overestimate demand for our products, we run the risk of purchasing more materials than necessary,
which could expose us to risks and costs associated with prolonged storage of some of these materials, and
materially affect our results of operations. Conversely, if our customers, distributors, dealers or franchisees
place orders for greater quantities of products compared to their historical requirements, we may not be able
to adequately source the necessary materials in a timely manner, and may not have the required available
manufacturing capacity to meet such demand, leading to loss of business. In addition, if all or a significant
number of our suppliers for any particular material are unable or unwilling to meet our requirements or our
estimates fall short of the demand, we could suffer shortages or significant cost increases. Continued supply
disruptions could exert pressure on our costs, and we cannot assure that all or part of any increased costs can
be passed along to our customers, distributors, dealers or franchisees in a timely manner or at all, which could
adversely impact our business, prospects and financial performance.

Improper storage, processing and handling of materials and products may cause damage to our inventory
leading to an adverse effect on our business, results of operations and cash flows.

Our inventory primarily consists of materials and components used in our manufacturing operations and
finished products. Our materials, manufacturing processes and finished products are susceptible to damage
or contamination if not appropriately stored, handled and processed, which may affect the quality of the
finished product. Although there have been no such incidents that have occurred in the last three Fiscals and
six months ended September 30, 2024, should such an incident happen in the future, we cannot assure you
that it will not result in the losses of inventory. In the event such damage or contamination is detected at the
manufacturing facility during quality checks, we may have to suspend manufacturing activities, and lower
capacity utilizations, which could materially and adversely affect our business prospects and financial
performance. Improper storage may also result in higher than usual damage to our inventory due to adverse
weather conditions or longer than usual storage periods, which may also require us to incur additional
expenses in replacing that portion of the inventory and/ or incur additional expenses in maintenance and
improvement of our storage infrastructure, which may adversely affect our profit margin.

We may be subject to significant risks and hazards when operating and maintaining our manufacturing
facilities, for which our insurance coverage might not be adequate.

We maintain an amount of insurance protection that we consider adequate including insurance policy
covering fire, damage to buildings, plant and machinery, stocks (materials and finished products), vehicles,
burglary, transit and keyman insurance. We may not have identified every risk and further may not be insured
against every risk because such risks are either uninsurable or not insurable on commercially acceptable
terms, including operational risk that may occur and the occurrence of an event that causes losses in excess
of the limits specified in our policies, or losses arising from events or risks not covered by insurance policies
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such as COVID-19 and other pandemics, or due to the same being inadequate, could materially harm our cash
flows, financial condition and future results of operations. We cannot provide any assurance that our
insurance will be sufficient or effective under all circumstances and against all hazards or liabilities to which
we may be subject. In addition, our insurance coverage expires from time to time. We apply for the renewal
of our insurance coverage in the normal course of our business, but we cannot assure you that such renewals
will be granted in a timely manner, at acceptable cost or at all. While there has been no instance in the last
three Fiscals and six months ended September 30, 2024 where any event occurred where we experienced
losses exceeding our insurance coverage, there is no assurance that such instance will not arise in the future.

The table below provides details of our insurance cover for the year/period indicated:

. Percentage of
IS insurance
Period Total Assets* Insured Assets Assets coverage to net
(in X million) (in X million) (in X million)
value of assets
(in %)
As on six-months period ended 5,364.57 6,213.00 Nil 115.82
September 30, 2024
As on Financial Year ended March 4,387.40 4,948.00 Nil 112.78
31, 2024
As on Financial Year ended March 3,488.54 2,473.00 1,015.54 70.89
31, 2023
As on Financial Year ended March 2,153.08 1,533.00 620.08 71.20
31, 2022

* Total Assets includes property, plant and equipment and inventory at their book value.

To the extent that we suffer loss or damage, or successful assertion of one or more large claims against us for
events for which we are not insured, or which exceeds our insurance coverage or where our insurance claims
are rejected, the loss would have to be borne by us and our results of operations, financial performance and
cash flows could be adversely affected. For further information on our insurance arrangements, please see
section titled “Our Business — Insurance” on page 254.

Information relating to the installed capacity, effective installed capacity and capacity utilisation of our
manufacturing facilities included in this Draft Red Herring Prospectus are based on certain assumptions
and estimates and future production and capacity may vary.

The information relating to the installed capacity and effective installed capacity of the manufacturing
facilities for the Fiscals 2022, 2023 and 2024 and the six months ended September 30, 2024 indicated are
based on various assumptions and estimates that have been taken into account by us for calculation of the
installed capacity and effective installed capacity. These assumptions and estimates include standard capacity
calculation practice in the solar industry, including with respect to the period during which the manufacturing
facilities operate in such period and the average efficiency of products to be manufactured during such period.
In Fiscal 2022, 2023 and 2024 and in the six months ended September 30, 2024, our capacity utilization
(calculated on basis of our effective installed capacity in the relevant fiscal / period) was 69.40%, 76.33%,
77.83% and 66.71% (unannualized), respectively. For further information, please see section titled “Our
Business — Our Business Operations — Capacity and Capacity Utilization” on page 244. These rates are not
indicative of future capacity utilization rates, which is dependent on various factors, including demand for
our products, product mix, availability of materials and components, our ability to manage our inventory and
improve operational efficiency. 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.

Further, the requirements of our customers are not restricted to one type of product and therefore variations
in demand for certain types of products also requires us to make certain changes in our manufacturing
processes thereby affecting our production schedules. We often increase capacity to meet the anticipated
demand of our customers or significantly reduce production of certain products depending on potential orders.
Certain products require lesser process time whereas certain products require more process time in the same
manufacturing setup that we have installed. Accordingly, actual production levels and capacity utilisation
rates may differ from the installed capacity and effective installed capacity of our manufacturing facilities.
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Hence, undue reliance should therefore not be placed on our historical installed capacity, historical effective
installed capacity and capacity utilization information for our existing manufacturing facilities included in
this Draft Red Herring Prospectus.

Our export sales are subject to risks and uncertainties of various international markets.

We export our products to various international markets. Our largest export jurisdiction for Fiscals 2022,
2023 and 2024 was USA and for the six months ended September 30, 2024, it was Bangladesh.

The table below sets forth our total export sales, and in our largest and top 5 jurisdictions as a percentage of
our total sales for the year/period indicated:

For the six months
Fiscal 2022 Fiscal 2023 Fiscal 2024 ended September
30, 2024
. Percent Percent Percent Percent
PECTEVIETS Amount age of | Amount ageof | Amount ageof | Amount age of
(€4 Total R Total (€4 Total (€4 Total
million) Sales million) Sales million) Sales million) Sales
(%) (%) (%) (%)
Export sales 140.66 2.78 329.69 4.96 387.07 4.19 164.68 2.28
Export sales to 87.25 1.72 202.52 3.05 214,51 2.32 82.24 1.14
largest
jurisdiction
Export sales to 137.80 2.72 328.55 4.95 380.08 411 164.53 2.28
top five
jurisdictions®

@ Top five jurisdictions for Fiscal 2022 were USA, Bangladesh, Nepal, Malawi and UAE; for Fiscal 2023 were USA, Bangladesh,
Malawi, Nepal and Sri Lanka; for Fiscal 2024 were USA, Bangladesh, UAE, Nepal and Malawi; and for the six months period ended
September 30, 2024, were Bangladesh, USA, Malawi, Nepal and Thailand.

Further, the international markets in which we sell our products are diverse, with varying levels of economic
and infrastructure development, adoption of renewable energy sources, distinct legal and regulatory systems,
and do not operate seamlessly across borders as a single or common market. We may therefore be subject to
risks inherent in doing business in markets outside India, including risks related to:

respective legal and regulatory environment; complex local tax regimes;

payments by international customers; security issues;

unexpected changes in regulatory environment and enforcement;

challenges caused by distance, language and cultural differences;

ensuring timely supply of products and provision of related support to customers in such markets;
costs associated with doing business in multiple markets;

fluctuations in currency exchange rates;

difficulties in implementing hedging measures;

political, social or economic instability;

difficulties in managing exports to multiple international locations and their market conditions;
changes in technology, industry practices or trends; and

exposure to local banking, currency control and other financial related risks.

We may have limited or no experience in marketing and managing exports of our products to new
international markets, which may require considerable management attention and resources for managing our
growing business in such markets. Any failure to maintain our existing sales or expansion in international
markets will have an adverse impact on our results of operations and financial condition.

Our funding requirements and proposed deployment of the Gross Proceeds are based on management
estimates and may be subject to change based on various factors, some of which are beyond our control.

We intend to use the Gross Proceeds for the purposes described in “Objects of the Offer” on page 111. 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. While we will use a part of the Net
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Proceeds towards part financing the cost of establishing the Project, and repayment or prepayment of certain
of our borrowings, the amount of Net Proceeds to be used will be based on our management’s discretion. Our
internal management estimates may exceed fair market value or the value that would have been determined
by third party appraisals, which may require us to reschedule or reallocate our project and capital expenditure
and may have an adverse impact on our business, financial condition, results of operations and cash flows.

The deployment of the Gross Proceeds will be at the discretion of our management and will be in accordance
with applicable law. Further, the deployment of the Gross Proceeds will be monitored by a monitoring agency
appointed pursuant to the SEBI ICDR Regulations. We 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, changes in input cost, and other financial and operational factors.

Accordingly, prospective investors in the Offer will need to rely upon our management’s judgment with
respect to the use of proceeds. If we are unable to deploy the Gross Proceeds in a timely or an efficient
manner, it may affect our business and results of operations. Our Company’s historical capital and operational
expenditure may not be reflective of our future capital expenditure plans. We may have to revise our funding
requirements and deployment on account of a variety of factors such as our financial and market condition,
our business and growth strategies, competitive landscape, general factors affecting our results of operations,
financial condition and access to capital and other external factors such as changes in the business
environment or regulatory climate and interest or exchange rate fluctuations, which may not be within the
control of our management. This may entail rescheduling the proposed utilization of the Net Proceeds and
changing the planned deployment at the discretion of our management, subject to compliance with applicable
laws.

For details in relation to other objects related risks, please see “ We intend to utilise a portion of the Net
Proceeds for funding our capital expenditure requirements. This includes financing the cost of establishing
the proposed fully integrated manufacturing facility in Ratlam, Madhya Pradesh, India which may be subject
to the risk of unanticipated delays in implementation, cost overruns and other project risks and uncertainties”
on page 33.

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

As at September 30, 2024, our contingent liabilities as per Ind AS 37 that have been disclosed in our Restated
Financial Information, were as follows:

Particulars Amount
® million)
Contingent liabilities not provided for:
Claims against the Company not acknowledged as debts:
Income tax demand for AY 2018-19 pending before CIT(Appeals) 12.65
Bank Guarantee 89.48
Letter of Credit 18.11

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash
flows, financial condition and results of operations. For further information on contingent liabilities as per
Ind AS 37 as of September 30, 2024, please see section titled “Restated Financial Information — Annexure
VI — Note 34 Contingent Liabilities” on page 338.

We are required to obtain certain approvals, licenses, registrations and permissions for operating our
business, and the failure to obtain, maintain or renew them could adversely affect our business, results of
operations and financial condition.

We are required to maintain various approvals, licenses, registrations and permissions for operating our
business, some of which may have expired and for which we may have either made or are in the process of
making an application for obtaining the approval or its renewal. Additionally, we may need to apply for more
approvals in the future and we cannot assure you that we will make these applications and filings on time in
the future. There can be no assurance that the relevant authorities will issue such permits or approvals in the
time frame anticipated by us or at all. Failure by us to renew, maintain or obtain the required permits or
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approvals at the requisite time may result in the interruption of our operations and may have a material
adverse effect on our business, results of operations and financial condition.

Furthermore, our regulatory permits and approvals are subject to numerous conditions, some of which are
onerous and require us to make substantial expenditure. If we fail to comply, or a regulator claims we have
not complied with these conditions, our business, financial condition and results of operations would be
materially adversely affected. Further, we cannot assure that the approvals, licenses, registrations and permits
issued to us would not be suspended or revoked in the event of non-compliance or alleged non-compliance
with any terms or conditions thereof, or pursuant to any regulatory action. Any failure to renew the approvals
that have expired or apply for and obtain the required approvals, licenses, registrations or permits, or any
suspension or revocation of any of the approvals, licenses, registrations or permits that have been or may be
issued to us, may impede our operations.

For instance, the registration under Contract Labour (Regulation and Abolition) Act, 1970 for the Bawal
Facility, for which we have made an application, is currently pending. For details of pending approvals
relating to our business and operations, please see section titled “Government and Other Approvals” on page
402. Such pending material approvals do not have any financial impact, we cannot assure you that we will
receive such approvals on time or at all. While there have been no such instances of any show-cause notices
in relation to non-compliance with any licenses and approvals, we cannot assure you that that we will not
receive any such notices in future.

The approvals we require are subject to numerous conditions and we cannot assure you that such approvals
would not be suspended or revoked in the event of non-compliance or alleged non-compliance with any
terms or conditions thereof, or pursuant to any regulatory action. If we fail to comply with the applicable
regulations or if the regulations governing our business are amended, or if there is any adverse interpretation
of applicable regulations by any judicial, regulatory or administrative authority, we may incur increased
costs, be subject to penalties, have our approvals and permits revoked or suffer a disruption in our operations,
any of which could adversely affect our business and results of operations. Further, approvals granted to us
may also be challenged by other parties. If we fail to obtain or renew such approvals, licenses, registrations
and permissions, in a timely manner or at all, our business, results of operations and financial condition could
be adversely affected. For further details of key regulations applicable to our business and our operations,
please see section titled “Key Regulations and Policies in India” on page 257.

37. Compliance with, and changes in, environmental, health and safety laws and regulations or stringent
enforcement of existing environmental, health and safety laws and regulations may result in increased
liabilities and increased capital expenditures which may adversely affect our business, results of operations
and cash flows.

Our operations are subject to environmental, health and safety and other regulatory and/or statutory
requirements in the jurisdictions in which we operate and involve the use, handling, generation, processing,
storage, transportation, and disposal of certain materials during the manufacturing of our products. As we
propose to establish an integrated manufacturing facility, even more stringent environmental, health and
safety regulations will be applicable to us at local, state, national, and international levels. We have to obtain
certain environmental permits in order to conduct our business. Some of the materials used in our
manufacturing processes can generate hazardous waste and improper handling of these materials can result
in non-compliance with existing environmental laws and regulations, include those governing the discharge
of pollutants into the air and water, the use, management, and disposal of certain materials, the clean-up of
work sites and occupational health and safety. Improper handling of materials, if any, can contribute to air
and water pollution and pose health and environmental risks to our employees. While there have been no
instances of any non-compliance or violation of any environmental laws and regulations in the past three
Fiscals and the six months period ended September 30, 2024, we cannot assure you that such instances may
not occur in the future. Further, as we execute our long-term strategic plans our environmental compliance
burden may continue to increase in terms of magnitude and complexity.

For further information on the nature of approvals and licenses required for our business, please see section
titled “Government and Other Approvals” on page 402. In addition, we have, and may need to in the future,
apply for certain additional approvals, including the renewal of approvals, which may expire from time to
time. For details in relation to validity of our licenses and registrations, please see section titled “Government
and Other Approvals” on page 402. There is no assurance that such approvals and licenses will be granted or
renewed in a timely manner or at all or will not be withdrawn by the relevant governmental or regulatory
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authorities. Failure to obtain or renew such approvals and licenses in a timely manner or a withdrawal of any
of our licenses or registrations would make our operations non-compliant with applicable laws and may result
in imposition of penalties by relevant authorities and may also prevent us from carrying out our business
operations, in turn affecting our prospects, growth and results of operations.

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

Our inventory primarily consists of materials and components used in our manufacturing operations and
products. Certain of the raw materials that we use are corrosive and flammable and require expert handling
and storage, such as lithium cell and PCB cleaner. Our materials, manufacturing processes and products are
susceptible to damage or contamination if not appropriately stored, handled and processed, which may affect
the quality of the finished product. While we have necessary controls and processes in place, any failure of
such systems, mishandling of hazardous chemicals, gas leakages, explosion or any adverse incident during
the manufacturing process, transportation, handling or storage of products and certain raw materials, may
cause industrial accidents, fire, loss of human life and property, damage to our and third-party property and/or
environmental damage, require shutdown of one or more of our manufacturing facilities and expose us to
civil or criminal liability. If any such event were to occur, we could be subject to significant penalties, other
actionable claims and, in some instances, criminal prosecution. Although there have been no such incidents
that have occurred in the last three Fiscals and six months period ended September 30, 2024, should such an
incident happen in the future, we cannot assure you that it will not result in the losses of inventory and/or
disruption in our manufacturing operations entirely, which may have an adverse effect on our results of
operations, cash flows and financial condition.

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

Our activities are labour intensive, require our management to undertake significant labour interface, and
expose us to the risk of industrial action. As of September 30, 2024, we had 1,808 permanent employees. We
may be subject to industrial unrest, slowdowns, and increased wage costs, which may adversely affect our
business, financial conditions, cash flows and results of operations. While we consider our relationship with
our employees to be good and there has been no such instance in the last three Fiscals and the six months
period ended September 30, 2024 of any disruptions in work due to disputes or other problems with our work
force, we could experience disruptions in work due to disputes or other problems with our work force in
future, which may adversely affect our ability to perform our business operations.

Our Company also appoints independent contractors who in turn engage on-site contract labour for
performance of certain of our ancillary operations. As of September 30, 2024, we had engaged 1,448 contract
labour. Although we do not engage these labourers directly, it is possible under Indian law that we may be
held responsible for wage payments to labourers engaged by contractors should the contractors’ default on
wage payments. Any requirement to fund such payments may adversely affect our business, financial
conditions, cash flows and results of operations. Furthermore, pursuant to the provisions of the Contract
Labour (Regulation and Abolition) Act, 1970, we may be directed to absorb some of these contract labourers
as our employees. Any such order from a court or any other regulatory authority may adversely affect our
business, cash flows and results of operations.

Further, work stoppages due to strikes or other events could result in slowdowns or closures of our operations
which could have an adverse effect on our business, cash flows and results of operations. While our labourers
are not unionized and there has been no instance in the last three Fiscals and the six months period ended
September 30, 2024 where we experienced work stoppages due to strikes or labour unrest that resulted in
closure of our operations, there is no assurance that we may not experience any such events in the future.

The loss of accreditation for our manufacturing facilities and operations could damage our reputation,
business, results of operations and cash flows.

Our quality certifications and accreditations are critical for sales to our customers. Our existing manufacturing
facilities are certified under I1ISO 9001:2015 (Quality Management), 1SO 14001:2015 (Environmental
Management), and ISO 45001:2018 (Occupational Health and Safety) and our setup has been recognized by
the Ministry of New and Renewable Energy (MNRE) and preferred by them for training members of the
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International Solar Alliance. For further details, please see section titled “Our Business — Quality Control,
Testing and Certifications” on page 247.

In the event we are unable to comply with the accreditation criteria or if such agencies find that we are not in
compliance with the standards and norms prescribed, our accreditation may be revoked or we may not be
granted accreditation. To ensure continued accreditation with such agencies, we must ensure consistency and
maintain the quality of our products and our manufacturing processes. If we lose one or more of our
accreditations or certifications, our reputation and business prospects may be adversely affected.

Inability to meet the quality standard norms prescribed by applicable regulatory authorities in the markets
we sell our products could result in the sales of our products being banned or suspended or becoming
subject to significant compliance costs, which could have a material adverse effect on our business, results
of operations and cash flows.

The quality of the products being manufactured by us is open to independent verification by various
regulatory authorities in the markets we sell our products. These regulatory authorities may carry out
inspection of our manufacturing facilities, stores, laboratory, equipment, machinery, manufacturing or other
processes and sample checks on any material or component in relation to our product at short notice or without
notice. Such regulatory authorities could impose fines or issue us show cause notices if the samples are not
in conformity with the prescribed quality norms. Although we have not faced any such significant issues in
the past, there can be no assurance that we will not be so penalised in the future. Failure on our part to adhere
to the quality norms prescribed by such regulatory authorities could lead to recall of our products or we may
be liable to pay a penalty. Any such adverse order could generate adverse publicity about us and our products,
which could have a material adverse effect on our business prospects and financial performance.

We may not be able to continue to enjoy the existing tax benefits available to us, which may adversely
affect our profitability.

Our Company is entitled to certain tax incentives and benefits, detailed in the section titled “Statement of
Tax Benefits” on page 128 of this Draft Red Herring Prospectus, subject to the fulfilment of the terms and
conditions imposed by the applicable rules and regulations.

In the event our Company fails to comply with the said terms and conditions, our Company will not be
entitled to such tax incentives and benefits which may have an adverse effect on our results of operations
and financial condition. Further, our Company cannot assure you that the Indian Government will not enact
laws in the future that would adversely impact the tax incentives and benefits and consequently, the tax
liabilities and profits of our Company. Any change in tax structure or the withdrawal of any benefits to the
industry may adversely affect our business, financial condition, results of operations and profitability.

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

We are responsible for establishing and maintaining adequate internal measures commensurate with the size
and complexity of operations. Our internal audit functions make an evaluation of the adequacy and
effectiveness of internal systems on an ongoing basis so that our operations adhere to our policies, compliance
requirements and internal guidelines. We periodically test and update our internal processes and systems and
there have been no past material instances of failure to maintain effective internal controls and compliance
system. However, we are exposed to operational risks arising from the potential inadequacy or failure of
internal processes or systems, and our actions may not be sufficient to ensure effective internal checks and
balances in all circumstances.

Further, our operations are subject to anti-corruption laws and regulations. These laws generally prohibit us
and our employees and intermediaries from bribing, being bribed or making other prohibited payments to
government officials or other persons to obtain or retain business or gain some other business advantage. We
participate in collaborations and relationships with third parties whose actions could potentially subject us to
liability under these laws or other local anti-corruption laws. While our code of conduct requires our
employees and intermediaries to comply with all applicable laws, and we continue to enhance our policies
and procedures in an effort to ensure compliance with applicable anti-corruption laws and regulations, these
measures may not prevent the breach of such anti-corruption laws, as there are risks of such breaches in
emerging markets, such as India, including within the solar sector. If we are not in compliance with applicable
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anti-corruption laws, we may be subject to criminal and civil penalties, disgorgement and other sanctions and
remedial measures, and legal expenses, which could have an adverse impact on our business, financial
condition, results of operations and liquidity. Likewise, any investigation of any potential violations of anti-
corruption laws by the relevant authorities could also have an adverse impact on our business and reputation.

As we continue to grow, there can be no assurance that there will be no other instances of such inadvertent
non-compliances with statutory requirements, which may subject us to regulatory action, including monetary
penalties, which may adversely affect our business and reputation.

We are exposed to operational risks, including fraud, theft and embezzlement, which may adversely affect
our reputation, business, financial condition, results of operations and cash flows.

Our business is subject to incidents of vendor, contractor, employee fraud, theft or embezzlement. We take
reasonable steps to maintain appropriate procedures for compliance and disclosure and to maintain effective
internal controls over our financial reporting so that we produce reliable financial reports and prevent
financial fraud. Any lapses in judgment or failures that result from human error can affect the accuracy of our
financial reporting, resulting in a loss of investor confidence and a decline in the price of our Equity Shares.
While there have been no such instances of lapses of internal controls in the last three Fiscals and the six
months period ended September 30, 2024, we cannot assure you that this will not occur in the future.

Further, our operations may be subject to incidents of theft or damage to inventory in transit. We may also
encounter some inventory loss on account of employee theft, vendor fraud and general administrative error.
While there has been no instance of fraud, theft or employee negligence which we have experienced in the
last three Fiscals and the six months period ended September 30, 2024 which had an adverse effect on our
business operations, there can be no assurance that we will not experience any fraud, theft, employee
negligence, security lapse, loss in transit or similar incidents in the future, which could adversely affect our
results of operations, cash flows and financial condition.

Failure to retain our technical knowledge confidential may erode our competitive position.

We possess technical knowledge about our products including solar power generation products. Our
technical know-how is a significant independent asset, which may not be protected by intellectual property
rights such as patents but is protected only as a trade secret. As a result, we cannot be certain that our technical
know-how will remain confidential in the long run. Employment contracts with certain of our employees
who have special technical knowledge about our products contain a general obligation to keep all such
knowledge confidential and non-disclosure of the same. In addition to the confidentiality provisions, these
employment agreements typically contain non-compete clauses. If either the confidentiality provisions or
the non-compete clauses are unenforceable, we may not be able to maintain the confidentiality of our
technical know-how. While we take the necessary precautions, whether contractual or otherwise, to protect
the confidential technical knowledge about our products, there can be no assurance that such information
may be not disclosed to others or become public knowledge due to circumstances beyond our control
including by other licensees of technical knowledge. In the event that confidential technical information or
know-how about our products becomes available to third parties or to the public, our competitive advantage
over other companies in the solar industry could be diminished, which may have a material adverse effect
on our current business, future prospects, financial condition and results of operations.

We may be accused of infringing the intellectual property rights of others and we may face claims in this
respect that may be costly to resolve and/or limit our ability to use such technology in the future.

As we expand our business, third parties may assert that our technologies or techniques violate their
intellectual property rights, including using the word ‘Fujiyama’ in our brand name. Successful intellectual
property claims against us could result in significant financial liability or prevent us from operating all or
part of our business. While we have not faced any such claim in the last three Fiscals and the six months
period ended September 30, 2024 and despite our efforts to comply with the intellectual property rights of
others, we cannot determine with certainty whether we are infringing any existing third-party intellectual
property rights which may force us to alter our technologies, change our brand name, obtain additional
licenses or cease significant portions of our operations. We may also be susceptible to claims from third
parties asserting infringement and other related claims. Regardless of their merits, such claims could
materially and adversely affect our relationships with current or future customers and vendors, result in
costly litigation, cause product shipment delays or stoppages, divert management’s attention and resources,
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subject us to significant liabilities, require us to enter into additional royalty or licensing agreements or
require us to cease certain activities. Any of the foregoing could materially and adversely affect our business,
financial condition and results of operations.

47. The grant of options under our employee stock option plan (stock settled) may result in a charge to our
profit and loss account and may adversely impact our net income.

Our Company, pursuant to the resolution passed by our Board on September 4, 2023 and our Shareholders
on September 30, 2023 adopted the ESOP 2023. ESOP 2023 was further amended pursuant to the resolution
passed by our Board and Shareholders’ on December 20, 2024 each. As on the date of this Draft Red Herring
Prospectus, under ESOP 2023, out of the total pool of 500,000 options 247,644 options have been
granted, however, 38,525 options have been vested, of which 38,390 options have been exercised, and
75,563 options have lapsed and 133,691 options are outstanding. For further details on the
grants, please see section titled “Capital Structure — ESOP 2023” on page 107. Under Ind AS, the grant of
stock options under employee stock option schemes will result in a charge to our profit and loss over the
vesting period, based on the fair value of options determined on the date of grant.

Our Company may continue to introduce employee stock option schemes in the future, where options may
be issued to our employees at a discount to the market price of the Equity Shares, which may have an adverse
impact on our business, results of operations, cash flows and financial condition. The holders of our Equity
Shares may also experience dilution of their shareholding to the extent that we issue any Equity Shares
pursuant to any options issued under our employee stock option schemes.

48. Our Company has issued Equity Shares at a price that may be lower than the Offer Price in the last 12
months.

Our Company has, undertaken allotments of Equity Shares in the last 12 months preceding the date of this
Draft Red Herring Prospectus, details of which are as follows:

Face Issue
Date of Nugnfber VS::e ppr:;e
allotme_nt Equity Equit | Equit Names of the allottees Fgrm Of. A0
of Equity Shares " 5 consideration allotment
Sl allotted | Share | Share
® ®
February 1,114,85 10 100 557,425 equity shares of face | Other than | Allotment of
19,2024 |0 value X 10 each to Pawan | cash® equity shares of
Kumar Garg and Yogesh Dua face value 2 10
each each pursuant to
conversion  of
CCPS
March 27, | 8,421,40 10 100 4,210,702 equity shares of face | Other than | Allotment of
2024 3 value ¥ 10 each to Pawan | cash” equity shares of
Kumar Garg and 4,210,701 face value X 10
Equity Shares of face value each pursuant to
10 each to Yogesh Dua conversion  of
CCPS
November 38,390 10 10 | Allotment of 38,390 equity Cash Exercise of
27,2024 shares of face value of X 10 stock option
each to 92 employees* pursuant to
ESOP 2023

A Consideration for such equity shares (issued pursuant to such conversion of preference shares) was paid at the time of issuance of
such preference shares. For details, see “Notes to Capital Structure—Preference share capital history of our Company” on page 95.

# Allotment of 1,154 equity shares of face value 10 to Ram Mahto, 908 Equity Shares to Manoj Kumar, 1,105 Equity Shares to Pradeep
Kumar, 900 Equity Shares to Afroz Ahmed, 626 Equity Shares to Amit Singh Dhiman, 491 Equity Shares to Ajay Kumar, 626 Equity
Shares to Prateek Kumar, 920 Equity Shares to Rajesh Tripathi, 626 Equity Shares Dinesh Gautam, 258 Equity Shares to Vijay Kumar,
750 Equity Shares to Rohit Kumar Sharma, 258 Equity Shares to Vikrant Singh, 626 Equity Shares to Satya Prakash Divedi, 258 Equity
Shares to Amit Singh Chauhan, 451 Equity Shares to Gorla Sidharth, 258 Equity Shares to Juyal Sangeeta, 286 Equity Shares to Arpit
Dua, 258 Equity Shares to Samim Das, 258 Equity Shares to Rajanikumar Govindbhai Gediya, 389 Equity Shares to Shanmugam
Parthiban, 702 Equity Shares to Minakshi Sharma, 2,500 Equity Shares to Hanuman Parshad, 258 Equity Shares to Vinay Kumar, 258
Equity Shares to Vipin Kumar, 258 Equity Shares to Sachin Tyagi, 286 Equity Shares to Abhishek Kumar, 286 Equity Shares to Lalit
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Narendrasing Rajput, 274 Equity Shares to Shashank Shekhar, 258 Equity Shares to Anjali Rawat, 258 Equity Shares to Istekhar Ahmad
Ansari, 258 Equity Shares to Kasif, 258 Equity Shares to Subhash Kumar Boran, 184 Equity Shares to Ravi Kumar Sahani, 614 Equity
Shares to Himanshu Srivastav, 258 Equity Shares to Prakash V. Aggarwal, 135 Equity Shares to Sudarshan Pradhan, 135 Equity Shares
to Amit Pal, 258 Equity Shares to Komal, 258 Equity Shares to Manita, 184 Equity Shares to Daya Kishan Panpai, 552 Equity Shares
to Sandeep Singh, 491 Equity Shares to Ankit, 123 Equity Shares to Sarika Chawla, 123 Equity Shares to Vimal Kumar, 62 Equity Shares
to Satish Chandra Mishra, 37 Equity Shares to Vikas Kumar Pal, 500 Equity Shares to Vivek Singh, 500 Equity Shares to Prateek
Gautam, 135 Equity Shares to Amit Pathania, 500 Equity Shares to Vivek Kumar Yadaw, 135 Equity Shares to Amit Sharma, 135 Equity
Shares to Baljeet Jaryal, 99 Equity Shares to Kajal Jaswal, 135 Equity Shares to Himpal, 135 Equity Shares to Kalpana Devi, 135
Equity Shares to Bhupinder Sharma, 135 Equity Shares to Lakul Sharma, 135 Equity Shares to Ashish Kumar, 500 Equity Shares to
Rajesh Karan, 140 Equity Shares to Brijpal Singh, 63 Equity Shares to Karan Kumar, 111 Equity Shares to Gaurav Kumar, 107 Equity
Shares to Amresh Kumar Chaurasiya, 111 Equity Shares to Pradeep Naryan Verma, 103 Equity Shares to Arun Sharma, 92 Equity
Shares to Amit Kumar, 74 Equity Shares to Ravinder Kumar, 74 Equity Shares to Nishant,, 67 Equity Shares to Preeti Sharma, 111
Equity Shares to Harmesh Singh Guleria, 63 Equity Shares to Deepak Kumar Kushwaha, 94 Equity Shares to Madan Singh, 63 Equity
Shares to Omkar Singh, 63 Equity Shares to Atul Chauhan, 63 Equity Shares to Mukund Kumar Singh, 500 Equity Shares to Sunny, 135
Equity Shares to Naveen Kumar, 3,750 Equity Shares to Parimal Kumar Jha, 258 Equity Shares to Pulickal Muraleedharan Anishkumar,
2,500 Equity Shares to Shubham Garg, 245 Equity Shares to Rakesh Singh, 125 Equity Shares to Nishtha Jain, 125 Equity Shares to
Neha Gupta, 625 Equity Shares to Tamana, 625 Equity Shares to Narender Kumar, 200 Equity Shares to Ram Niwas, 200 Equity Shares
to Deepali, 225 Equity Shares to Punam Rani, 625 Equity Shares to Aman Tiwari, 1,000 Equity Shares to Karan Kunar, 1,000 Equity
Shares to Anil Kumar, 1,000 Equity Shares to Amit Gupta pursuant to exercise of employee stock options under ESOP 2023.

For further details, please see section titled “Capital Structure — Notes to Capital Structure” on page 93. The
prices at which Equity Shares have been issued by us in the last 12 months should not be taken to be indicative
of the Price Band, Offer Price and the trading price of our Equity Shares after listing.

Our Company cannot assure payment of dividends on the Equity Shares in the future.

Our Company has not declared dividends in the past three Fiscals and the six months ended September 30,
2024 and from October 1, 2024 until the date of this Draft Red Herring Prospectus. Our ability to pay
dividends in the future will depend on a number of factors identified in the dividend policy of our Company,
including financial and internal and any other relevant factors that our Board deem fit to consider before
declaring dividend, including among others, profits earned and available for distribution during the financial
year, stability of earnings of the Company from the operations, past dividend pattern (if any), cash flow of
the Company from the operations, capital expenditure requirements of the Company, distributable surplus
available, funding and liquidity considerations and the requirements of funds to service any outstanding
loans/facilities. 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 cannot assure you that we will be able to pay
dividends in the future.

Our Registered Office, Corporate Office and two of our manufacturing facilities are located on leased
premises. There can be no assurance that such lease agreements will be renewed upon termination or that
we will be able to obtain other premises on lease on the same or similar commercial terms.

The premises upon which our Registered Office, Corporate Office and two of our manufacturing facilities
located are not owned by us. For details of our leasehold properties, see “Our Business — Property” on page
256. In the event of any termination or expiry of such lease agreements, we may be required to relocate our
operations to other premises during which time our Company may incur the expenses such as (a)
transportation and relocation of plant and machinery; (b) setting up of utilities and infrastructure; (c) civil and
engineering works; and (d) other miscellaneous expenses. The exact financial impact of such relocation
cannot be ascertained at this stage. There can be no assurance that we will be able to retain and renew the
lease on the same or similar terms, or find alternate locations on similar terms, or at all.

Our Promoters and Promoter Group will continue to exercise significant influence over our Company
after completion of the Offer.

As on the date of this Draft Red Herring Prospectus, our Promoters and Promoter Group hold 99.83% of the
issued and outstanding equity share capital of our Company. After the completion of the Offer, our Promoters
and Promoter Group will continue to control our Company and exercise significant influence over our
business policies and affairs and all matters requiring shareholders’ approval, including the composition of
our Board, the adoption of amendments to our certificate of incorporation, the approval of mergers, strategic
acquisitions or joint ventures or the sales of substantially all of our assets, and the policies for dividends,
lending, investments and capital expenditures through their shareholding after the Offer. We cannot assure
you that our Promoter will act to resolve any conflicts of interest in our favour and any such conflict may
adversely affect our ability to execute our business strategy or to operate our business.
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Our Promoters, Directors, Key Managerial Personnel and Senior Management are interested in our
Company’s performance in addition to their remuneration and reimbursement of expenses.

Our Promaoters, Directors, Key Managerial Personnel and Senior Management are interested in our Company,
in addition to the regular remuneration or benefits and reimbursement of expenses, to the extent of their
shareholding or the shareholding of their relatives in our Company. Further, our Promoters, Directors, Key
Managerial Personnel and Senior Management may also be deemed to be interested in arrangements entered
into by our Company with entities in which they or their relatives hold directorships or partnership interests.
In addition to the remuneration and reimbursement of expenses to a Director or a KMP or Senior
Management, Yogesh Dua and Shiv Kumar Garg also have an interest in our Company to the extent of rent
income received by them from our Company pursuant to an agreement dated December 26, 2024 entered into
by and between our Company and them in respect of our Registered Office, pursuant to which a rent of X
0.10 million per month is payable to each, Yogesh Dua and Shiv Kumar Garg, respectively by our Company.
Further, Shiv Kumar Garg and Sandeep Dua are also interested to the extent of the rent income received by
them from our Company pursuant to a rent agreement dated December 19, 2024 entered into by and between
Upsinverter.com and our Company in respect of the Parwanoo Facility pursuant to which a monthly rent of
% 0.09 million is payable to Upsinverter.com by our Company. For further information, please see section
titled “Our Promoters and Promoter Group — Interests of our Promoters”, “Our Management — Interest of
Directors” and “Our Management — Interest of Key Managerial Personnel and Senior Management” on
pages 296, 281 and 293 respectively. Our Promoter holding Equity Shares may take or block actions with
respect to our business which may conflict with the best interests of our Company or that of minority
shareholders. For further details, see “Capital Structure” on page 92.

There are common pursuits between our Company, one of our Directors and Group Company. Since they
are engaged in a similar line of business as that of our Company, we may face competition from them and
it may adversely impact our business operations.

One of our Directors, Manav Sheoran is a shareholder in Sunseed APV Private Limited, which is engaged in
building Agri photovoltaic modules and builds solar projects on agriculture lands (commercial and industrial
space). Further, our Group Company, Kura Systems Private Limited manufactures EV chargers which are
also manufactured by the Company. While the products are similar, this type of product does not constitute a
material portion of the Company’s sales.

While the scale and extent of operations and products manufactured by Sunseed APV Private Limited and
Kura Systems Private Limited may differ and hence they may not be our direct competitor, however, due to
the products manufactured by the aforementioned companies being similar to the products manufactured by
us, we may face competition in respect of our products and it may impact our operations, financial condition
and results of operations.

The majority of our Directors do not have any prior experience in directorship of listed entities, which may
affect our ability to meet such additional compliance requirements.

As a listed company, we will incur significant legal, accounting, corporate governance and other expenses
that we did not incur as an unlisted company. Further, we will need to maintain and improve the effectiveness
of our disclosure controls and procedures, and our internal controls over financial reporting, including keeping
adequate records of daily transactions. In order to do this, significant resources and management attention
will be required. The majority of our Directors do not have any prior experience of directorship in listed
entities. Consequently, additional management attention may be required to ensure compliance with the
requirements associated with publicly listed companies. Further, we may need to hire additional personnel
with appropriate experience and technical knowledge to ensure that we meet these additional requirements,
which may require us to incur additional expenses. We cannot guarantee that we will be able to hire such
personal in a timely or efficient manner.

Industry information included in this Draft Red Herring Prospectus has been derived from an industry
report commissioned, and paid for, by us for such purpose.
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We have used the report titled “Industry Research Report on Power Sector” dated December 26, 2024 by
CARE appointed for purposes of inclusion of such information in this Draft Red Herring Prospectus, and
exclusively commissioned by our Company for purposes of inclusion of such information in the Offer
Documents at an agreed fees to be paid by our Company. Our Company, our Promoters, and our Directors
are not related to CARE. Given the scope and extent of the CARE Report, disclosures are limited to certain
excerpts and the CARE Report has not been reproduced in its entirety in this Draft Red Herring Prospectus.
There are no parts, data or information (which may be relevant for the proposed issue), that has been
materially left out or changed in any manner. The report is a paid report, and is subject to various limitations
and based upon certain assumptions that are subjective in nature. Industry sources and publications are also
prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry sources and publications may also base their information on estimates, projections, forecasts and
assumptions that may prove to be incorrect. Accordingly, investors should not place undue reliance on or
base their investment decision solely on this information. In view of the foregoing, investors should consult
your own advisors and undertake an independent assessment of information in this Draft Red Herring
Prospectus based on, or derived from, the CARE Report before making any investment decision regarding
the Offer. Also see section titled “Certain Conventions, Presentation of Financial, Industry and Market Data
— Industry and Market Data” on page 17.

Damage to and/or malfunction of any of our operating systems or cyber security risks could disrupt our
operations and adversely affect our business, results of operations, financial condition and cash flows.

We rely on our information technology systems for our operations and on their reliability and functionality
for our business success. Its reliability and functionality can be affected by a number of factors, including,
but not limited to, the increasing complexity of the IT systems, frequent change and short life span due to
technological advancements and data security. If our IT systems malfunction or experience extended periods
of downtime, we may not be able to run our operations safely or efficiently. We are subject to cyber security
risks and may incur costs to minimize those risks.

Further, any damage or system failure that causes interruptions or delays in the input, retrieval or transmission
of data could disrupt our normal operations and possibly interfere with our ability to undertake manufacturing
of our products and projects pursuant to the requirements of our contracts. Although no such incidents have
occurred in the last three Fiscals and six months ended September 30, 2024, should such an interruption or
delay occur, we can neither assure you that it will not result in the loss of data or information that is important
to our business nor that we will be able to restore our operational capacity within a sufficiently adequate time-
frame to avoid disruptions to our business. If our systems malfunction or experience extended periods of
downtime, we will not be able to run our operations safely or efficiently. We may suffer losses in revenue,
reputation, volume of business, and our business, financial condition and results of operation may be
materially and adversely affected.

An inability to provide adequate customer support and ancillary services may adversely affect our
relationship with our existing and prospective customers, and in turn our business, results of operations,
financial condition and cash flows.

Our customers depend on customer support and ancillary services, which in some cases may be provided by
third-party partners such as our distributors, dealers and franchisees, to resolve technical and operational
issues in a timely manner. We and our distributors, dealers and franchisees may be unable to timely respond
to accommaodate short-term increases in demand for our products or associated customer support, including
maintenance. We also may be unable to modify the nature, scope and delivery of such services to compete
with support services provided by our competitors. Increased operational requests, without corresponding
revenue, could increase costs and adversely affect our results of operations and financial condition. Our sales
are dependent on our reputation and on positive recommendations from our existing customers. Any failure
to maintain adequate and timely customer support and ancillary services, or a market perception that we are
unable to do so, could adversely affect our business prospects and financial performance.

While our business is not seasonal, however, our business prospects and future financial performance

depend on the demand for solar power products. Any decrease in demand for such products could adversely
affect our business, results of operations and cash flows.

63



While our business is not seasonal, however, our business prospects and future financial performance depend
on the growth of the solar and renewable power industry in India as well as globally. While we anticipate that
the solar industry has a favourable outlook, we cannot assure you that this will be the case in the future and
any decrease in preference for solar energy will result in a drop in demand for our products. If the demand
for our products under the category of solar power generation system does not increase, our business, results
of operations, financial condition and prospects may be adversely impacted.

Additionally, demand for solar products can be difficult to predict as it relies on a number of factors, such as
the energy supply, demand and prices for renewable energies and government tenders. There can be no
assurance that solar power products and related technologies will continue to be preferred over other
alternative renewable energy sources, such as wind energy and hydro energy.

Further, the demand for solar products and related technologies may not grow at the rate we anticipate and
may not grow at all. If demand for solar solutions and relevant technologies weaken, our productivity,
business prospects and future financial performance would be adversely affected.

External Risk Factors

59.

60.

Recent global economic conditions have been challenging and continue to affect the Indian market, which
may adversely affect our business, financial condition, results of operations, cash flows and prospects.

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. 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.

Any other global economic developments or the perception that any of them could occur may continue to
have an adverse effect on 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 have an adverse effect on our business, financial condition, results of operations, cash
flows, prospects and reduce the price of our equity shares.

In particular, the demand for solar power products is influenced by macroeconomic factors, such as the
demand and supply and price of other competitive energy products, as well as government policies and
regulations concerning the solar power industry. The policies and regulations of the government have been
very dynamic in the past and hence affect our operations and business. The price of solar power systems and
panels are highly volatile and inconsistent in its trends and requires easy availability of low-cost credit for
the end consumers. Any financial disruption could have an adverse effect on our business, future financial
performance, shareholders’ equity and the price of our Equity Shares.

Natural and catastrophic events may reduce energy production below our expectations.

Natural disasters (such as typhoons, flooding, and/or 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
adversely affect our business, financial condition, and results of operations. Developments in the ongoing
conflict between Russia and Ukraine and the Israel and Hamas have resulted in and may continue to result in
a period of sustained instability across global financial markets, induce volatility in commodity prices,
adversely impact availability of natural gas, increase in supply chain, logistics times and costs, increase
borrowing costs, cause outflow of capital from emerging markets and may lead to overall slowdown in
economic activity in India. 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 could have a negative effect on us. Such incidents
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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 humber 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
H1NZ1 strains of influenza in birds and swine and more recently, the SARS-CoV-2 virus and the monkeypox
virus. Another outbreak of any new variant of COVID-19 pandemic such as the new JN.1 variant or future
outbreaks of SARS-CoV-2 virus or a similar contagious disease could adversely affect the global economy
and economic activity in the region.

Due to nationwide lockdowns, we ceased manufacturing operations for several weeks in April and May of
2020; temporarily affecting our ability to source materials from certain vendors who were unable to transport
materials to us; and significant increase in our raw materials cost as a result of freight costs. As a result, any
present or future outbreak of a contagious disease could have an adverse effect on our business and the trading
price of the Equity Shares.

61. Any downgrading of India’s sovereign debt rating by an international rating agency could have a negative

62.

impact on our business, results of operations and cash flows.

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 and the interest rates and other
commercial terms at which such funding is available. This could have an adverse effect on our ability to fund
our growth on favourable terms and consequently adversely affect our business and financial performance
and the price of the Equity Shares.

Changing laws, rules or regulations and legal uncertainties including taxation laws, or their
interpretation, such changes may significantly affect our financial statements.

The regulatory environment in which we operate is evolving and is subject to change. Governmental and
regulatory bodies in India and other countries may enact new regulations or policies, which may require us
to obtain approvals and licenses from applicable governments and other regulatory bodies, or impose onerous
requirements and conditions on our operations, in addition to those which we are in the process of obtaining.
New compliance requirements could increase our costs or otherwise adversely affect our business, prospects,
financial condition and results of operations. Further, the manner in which new requirements will be enforced
or interpreted can lead to uncertainty in our operations and could adversely affect our operations.
Accordingly, any adverse regulatory change in this regard could lead to fluctuation of prices of raw materials
and thereby increase our operational cost. For information on the laws applicable to us, please see section
titled “Key Regulations and Policies” on page 257.

The Income Tax Act, 1961 (“IT Act”) was amended to provide domestic companies an option to pay
corporate income tax at the effective rate of approximately 25.17% (inclusive of applicable surcharge and
health and education cess), as compared to effective rate of 34.94% (inclusive of applicable surcharge and
health and education cess), provided such companies do not claim certain specified deductions or exemptions.
Further, where a company has opted to pay the reduced corporate tax rate, the minimum alternate tax
provisions would not be applicable. Any such future amendments may affect our ability to claim exemptions
that we have historically benefited from, and such exemptions may no longer be available to us. Any adverse
order passed by the appellate authorities/ tribunals/ courts would have an effect on our profitability.

Further, with the implementation of GST, we are obligated to pass on any benefits accruing to us as result of
the transition to GST to the consumer thereby limiting our benefits. In order for us to utilise input credit under
GST, the entire value chain has to be GST compliant, including us. While we are and will continue to adhere
to the GST rules and regulations, there can be no assurance that our suppliers and dealers will do so. Any
such failure may result in increased cost on account of non-compliance with the GST and may adversely
affect our business and results of operations.

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

Further, the Gol has announced the full union budget for the financial year 2024-2025 and has enacted the
Finance Act (No.2), 2024. While the Finance Act (No.1), 2024 that was announced pursuant to the interim
union budget for Fiscal 2025 did not propose any significant changes to the IT Act, Finance Act (No. 2), 2024
inter alia increased the rate of taxation of short term capital gains and long-term capital gains arising from
transfer of an equity share. We have not fully determined the impact of these recent laws and regulations on
our business. There is no certainty on the impact of the Finance (No. 2) Act, 2024 on tax laws or other
regulations, which may adversely affect the Company’s business, financial condition and 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, investing or trading in our Equity Shares. 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, changes in other laws may require additional compliances and/or result in us incurring additional
expenditure. 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 and prospects.

If inflation were to rise in India, we might not be able to increase the prices of our services at a proportional
rate 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 transportation, wages, raw materials
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 customers, 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 entirely offset any increases in costs with
increases in prices for our products. In such case, our business, results of operations, cash flows and financial
condition may be adversely affected.

Further, the Government 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.

We may be affected by competition laws, the adverse application or interpretation of which could adversely
affect our business, results of operations and cash flows.

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an
appreciable adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition
Act, any formal or informal arrangement, understanding, or action in concert, which causes or is likely to
cause an AAEC is considered void and may result in the imposition of substantial penalties. Further, any
agreement among competitors which directly or indirectly involves the determination of purchase or sale
prices, limits or controls production, supply, markets, technical development, investment, or the provision of
services or shares the market or source of production or provision of services in any manner, including by
way of allocation of geographical area or number of customers in the relevant market or directly or indirectly
results in bid-rigging or collusive bidding is presumed to have an AAEC and is considered void. The
Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the
Government notified and brought into force the combination regulation (merger control) provisions under the
Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights,
assets or control or mergers or amalgamations that cross the prescribed asset and turnover based thresholds
to be mandatorily notified to and pre-approved by the Competition Commission of India (the “CCI”).
Additionally, on May 11, 2011, the CCl issued Competition Commission of India (Procedure for Transaction
of Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism for
implementation of the merger control regime in India.
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The Competition (Amendment) Act, 2023 (“Competition Amendment Act”) amended the Competition Act
and gave the CCI additional powers to prevent practices that harm competition and to protect the interests of
consumers and to ensure the freedom of trade carried on by other participants in the markets in India. The
Competition Amendment Act, inter alia, modifies the scope of certain factors used to determine AAEC,
reduces the overall time limit for the assessment of combinations by the CCI and empowers the CCI to impose
penalties based on the global turnover of entities, for anti-competitive agreements and abuse of dominant
position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an
AAEC in India. Consequently, all agreements entered by us could be within the purview of the Competition
Act. Further, the CCI has extraterritorial powers and can investigate any agreements, abusive conduct, or
combination occurring outside India if such agreement, conduct, or combination has an AAEC in India.
However, the impact of the provisions of the Competition Act on the agreements entered by us cannot be
predicted with certainty at this stage. However, since we pursue an acquisition driven growth strategy, we
may be affected, directly or indirectly, by the application or interpretation of any provision of the Competition
Act, or any enforcement proceedings initiated by the CCI, or any adverse publicity that may be generated due
to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied under the
Competition Act, it would adversely affect our business, results of operations, cash flows, and prospects.

Risks Relating to the Equity Shares and this Offer
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The Offer Price, market capitalization to 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 Company on listing or thereafter.

Our revenue from operations and EBITDA for Fiscal 2024 was X 9,246.88 million and X 986.37 million and
our market capitalization to revenue from operations (Fiscal 2024) multiple is [®] times and our price to
earnings ratio (based on Fiscal 2024) is [e] at the upper end of the price band. The Offer Price of the Equity
Shares is proposed to be determined on the basis of assessment of market demand for the Equity Shares
offered through a book-building process, and certain quantitative and qualitative factors as set out in the
section titled “Basis for the Offer Price” on page 128 and the Offer Price, multiples and ratios may not be
indicative of the market price of the Company on listing or thereafter.

Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company would not be
based on a benchmark with our industry peers. The relevant financial parameters based on which the Price
Band would be determined, shall be disclosed in the advertisement that would be issued for publication of
the Price Band.

The market price of the Equity Shares may be subject to significant fluctuations in response to, among other
factors, variations in our operating results, market conditions specific to the industry we operate in,
developments relating to India, announcements by us or our competitors of significant acquisitions, strategic
alliances, our competitors launching new products or superior products, announcements by third parties or
governmental entities of significant claims or proceedings against us, volatility in the securities markets in
India and other jurisdictions, variations in the growth rate of financial indicators, variations in revenue or
earnings estimates by research publications, and changes in economic, legal and other regulatory factors.

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, in the past, have introduced various pre-emptive surveillance measures with
respect to the shares of listed companies in India (the “Listed Securities”) in order to enhance market
integrity, safeguard the interests of investors and potential market abuses. In addition to various surveillance
measures already implemented, and in order to further safeguard the interest of investors, the SEBI and the
Stock Exchanges have introduced additional surveillance measures ("ASM”) and graded surveillance
measures ("GSM”).

ASM is conducted by the Stock Exchanges on Listed Securities with surveillance concerns based on certain
objective parameters such as share price, price-to-earnings ratio, percentage of delivery, client concentration,
variation in volume of shares and volatility of shares, among other things. GSM is conducted by the Stock
Exchanges on Listed Securities where their price quoted on the Stock Exchanges is not commensurate with,
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among other things, the financial performance and financial condition measures such as earnings, book value,
fixed assets, net-worth, other measures such as price-to-earnings multiple and market capitalization and
overall financial position of the concerned listed company, the Listed Securities of which are subject to GSM.

For further details in relation to the ASM and GSM Surveillance Measures, including criteria for shortlisting
and review of Listed Securities, exemptions from shortlisting and frequently asked questions (FAQs), among
other details, refer to the websites of the NSE and the BSE.

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, and low trading volumes as a percentage of combined
trading volume of our Equity Shares. The occurrence of any of the abovementioned factors or other
circumstances may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing
our securities under the GSM and/or ASM framework or any other surveillance measures, which could result
in significant restrictions on trading of our Equity Shares being imposed by SEBI and the Stock Exchanges.
These restrictions may include requiring higher margin requirements, requirement of settlement on a trade
for trade basis without netting off, limiting trading frequency, reduction of applicable price band, requirement
of settlement on gross basis or freezing of price on upper side of trading, as well as mentioning of our Equity
Shares on the surveillance dashboards of the Stock Exchanges. The imposition of these restrictions and curbs
on trading may have an adverse effect on market price, trading and liquidity of our Equity Shares and on the
reputation and conditions of our Company. Any such instance may result in a loss of our reputation and
diversion of our management’s attention and may also decrease the market price of our Equity Shares which
could cause you to lose some or all of your investment.

If our Company does not receive the minimum subscription of 90% of the Fresh Issue, the Offer may fail.

In the event our Company does not receive (i) a minimum subscription of 90% of the Fresh Issue, and (ii) a
subscription in the Offer as specified under Rule 19(2)(b) of the SCRR, including through devolvement of
Underwriters, as applicable, within sixty (60) days from the date of Bid/ Offer Closing Date, or if the
subscription level falls below the thresholds mentioned above after the Bid/ Offer Closing Date, on account
of withdrawal of applications or after technical rejections or any other reason, or if the listing or trading
permission is not obtained from the Stock Exchanges for the Equity Shares being offered under the Draft Red
Herring Prospectus, our Company shall forthwith refund the entire subscription amount received in
accordance with applicable law including the SEBI circular bearing no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI master circular no.
SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024. If there is a delay beyond four days, our
Company and every Director of our Company who is an officer in default, to the extent applicable, shall pay
interest as prescribed under applicable law.

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

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

Investors may not be able to enforce a judgment of a foreign court against us, our Directors, and executive
officers in India respectively, except by way of a law suit in India.

We are incorporated under the laws of India and all of our Directors, Key Management Personnel and Senior
Management Personnel reside in India. A substantial portion of our assets are also located in India. Where
investors wish to enforce foreign judgments in India, they may face difficulties in enforcing such judgments.
India exercises reciprocal recognition and enforcement of judgments in civil and commercial matters with a
limited number of jurisdictions. In order to be enforceable, a judgment obtained in a jurisdiction which India
recognises as a reciprocating territory must meet certain requirements of the Civil Procedure Code, 1908 (the
“CPC”).

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Recognition and enforcement of foreign judgments is provided for under Section 13, 14 and
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Section 44A of the CPC on a statutory basis. Section 44A of the CPC provides that where a certified copy of
a decree of any superior court, within the meaning of that Section, obtained in any country or territory outside
India which the government has by notification declared to be in a reciprocating territory, may be enforced
in India by proceedings in execution as if the judgment had been rendered by a district court in India.
However, Section 44A of the CPC is applicable only to monetary decrees and does not apply to decrees for
amounts payable in respect of taxes, other charges of a like nature or in respect of a fine or other penalties
and does not apply to arbitration awards (even if such awards are enforceable as a decree or judgment).

Among other jurisdictions, the United Kingdom, United Arab Emirates, Singapore and Hong Kong have been
declared by the government to be reciprocating territories for the purposes of Section 44A of the CPC. The
United States has not been declared by the Gol to be a reciprocating territory for the purposes of Section 44A
of the CPC. A judgment of a court of a country which is not a reciprocating territory may be enforced in India
only by a suit upon the judgment under Section 13 of the CPC, and not by proceedings in execution. Section
13 of the CPC provides that foreign judgments shall be conclusive regarding any matter directly adjudicated
upon except: (i) where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where
the judgment has not been given on the merits of the case; (iii) where it appears on the face of the proceedings
that the judgment is founded on an incorrect view of international law or refusal to recognize the law of India
in cases to which such law is applicable; (iv) where the proceedings in which the judgment was obtained were
opposed to natural justice; (v) where the judgment has been obtained by fraud; and/ or (vi) where the judgment
sustains a claim founded on a breach of any law then in force in India. The suit must be brought in India
within three years from the date of judgment in the same manner as any other suit filed to enforce a civil
liability in India.

It cannot be assured that a court in India would award damages on the same basis as a foreign court if an
action were brought in India. Furthermore, it is unlikely that an Indian court will enforce foreign judgments
if it views the amount of damages awarded as excessive or inconsistent with Indian practice. A party seeking
to enforce a foreign judgment in India is required to obtain prior approval from the RBI to repatriate any
amount recovered pursuant to the execution of such foreign judgment.

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. 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 capital 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. 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.

The Finance Act, 2020 had stipulated that the sale, transfer and issue of certain securities through exchanges,
depositories or otherwise to be charged with stamp duty. The Finance Act, 2020 also clarified that, in the
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of certain
securities through stock exchanges will be on the buyer, while in other cases of transfer for consideration
through a depository, the onus will be on the transferor. The stamp duty for transfer of certain securities, other
than debentures, on a delivery basis is currently specified under the Finance Act, 2020 at 0.015% and on a
non-delivery basis is specified at 0.003% of the consideration amount. These amendments have come into
effect from July 1, 2020. Under the extant provisions, any dividend distributed by a domestic company is
subject to tax in the hands of the concerned shareholder at the applicable rates. Additionally, the company
distributing dividends is required to withhold tax on such payments at the applicable rate. However, non-
resident shareholders may claim benefit of the applicable tax treaty, subject to satisfaction of certain
conditions.

Taxes payable by an assessee on the capital gains arising from transfer of long-term capital assets on or after
July 23, 2024, shall be calculated at the rate of 12.5% on such long-term capital gains, where the long-term
capital gains exceed X 125,000 (this exemption shall be available only where the shares are sold on a Stock
Exchange), subject to certain exceptions in case of resident individuals and Hindu Undivided Families.
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Further, the short-term capital gains on transfer of listed shares shall be taxed at 20% where the shares are
sold on Stock Exchange and at applicable rates if otherwise (30% in case of foreign institutional investors).

Investors are advised to consult their own tax advisors and to carefully consider the potential tax consequences
of owning, investing or trading in our Equity Shares. 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.

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 taken for such conversion may reduce the net dividend to foreign investors. In addition, any adverse
movement in currency exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares
outside India, for example, because of a delay in regulatory approvals that may be required for the sale of
Equity Shares may reduce the proceeds received by Shareholders. For example, the exchange rate between
the Indian 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 returns on our Equity Shares, independent
of our operating results.

Our Company’s Equity Shares have never been publicly traded and may experience price and volume
fluctuations following the completion of the Offer, an active trading market for the Equity Shares may not
develop, the price of our Equity Shares may be volatile may not be indicative of the market price of the
Equity Shares after the Offer and you may be unable to resell your Equity Shares at or above the Offer
Price or at all.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market may
not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for our
Equity Shares will develop or, if developed, the liquidity of such market for the Equity Shares. The Offer
Price of the Equity Shares is proposed to be determined through a book building process. This price will be
based on numerous factors, as described in the section titled “Basis for the Offer Price” on page 128. This
price may not necessarily be indicative of the market price of our Equity Shares after the Offer is completed.
You may not be able to re-sell your Equity Shares at or above the Offer price and may as a result lose all or
part of your investment.

Our Equity Shares are expected to trade on the NSE and BSE after the Offer, but there can be no assurance
that active trading in our Equity Shares will develop after the Offer, or if such trading develops that it will
continue. Investors may not be able to sell our Equity Shares at the quoted price if there is no active trading
in our Equity Shares.

There has been significant volatility in the Indian stock markets in the recent past, and the trading price of
our Equity Shares after this Offer could fluctuate significantly as a result of market volatility or due to various
internal or external risks, including but not limited to those described in this Draft Red Herring Prospectus.

The initial public offering price will be determined by the Book Building Process and may not be indicative
of prices that will prevail in the open market following the Offer. The market price of our Equity Shares may
be influenced by many factors, some of which are beyond our control, including:

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

the activities of competitors and suppliers;

future sales of the Equity Shares by us or our shareholders;

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

our quarterly or annual earnings or those of our competitors;

developments affecting fiscal, industrial or environmental regulations;

the public’s reaction to our press releases and adverse media reports; and

general economic conditions.
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A decrease in the market price of our Equity Shares could cause you to lose some or all of your investment.
As a result of these factors, investors may not be able to resell their Equity Shares at or above the initial public
offering price. In addition, the stock market often experiences price and volume fluctuations that are unrelated
or disproportionate to the operating performance of a particular company. These broad market fluctuations
and industry factors may materially reduce the market price of the Equity Shares, regardless of our
Company’s performance. There can be no assurance that the investor will be able to resell their Equity Shares
at or above the Offer Price.

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

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

Any future issuance of Equity Shares may dilute your shareholding and sale of Equity Shares by the
Promoter may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth, whether organic or inorganic, through future equity offerings.
Any future equity issuances by us, including a primary offering, may lead to the dilution of investors’
shareholdings in our Company. Any future equity issuances by us (including under an employee benefit
scheme) or disposal of our Equity Shares by the Promoters or any of our other principal shareholders or any
other change in our shareholding structure to comply with minimum public shareholding norms applicable to
listed companies in India or any public perception regarding such issuance or sales may adversely affect the
trading price of the Equity Shares, which may lead to other adverse consequences including difficulty in
raising capital through offering of our Equity Shares or incurring additional debt. There can be no assurance
that we will not issue further Equity Shares or that our existing shareholders including our Promoters will not
dispose of further Equity Shares after the completion of the Offer (subject to compliance with the lock-in
provisions under the SEBI ICDR Regulations) or pledge or encumber their Equity Shares. Any future
issuances could also dilute the value of shareholder’s investment in the Equity Shares and adversely affect
the trading price of our Equity Shares. Such securities may also be issued at prices below the Offer Price. We
may also issue convertible debt securities to finance our future growth or fund our business activities. In
addition, any perception by investors that such issuances or sales might occur may also affect the market price
of our Equity Shares.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to compliance with sectoral norms and certain other restrictions), if
they comply with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of
shares, which are sought to be transferred, is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions referred to above, then a prior regulatory approval will be
required. Further, unless specifically restricted, foreign investment is freely permitted in all sectors of the
Indian economy up to any extent and without any prior approvals, but the foreign investor is required to
follow certain prescribed procedures for making such investment. The RBI and the concerned
ministries/departments are responsible for granting approval for foreign investment. Additionally,
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and
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repatriate that foreign currency from India require a no-objection or a tax clearance certificate from the Indian
income tax authorities.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which
has been incorporated as the proviso to Rule 6(a) of the FEMA Rules, investments where the beneficial owner
of the Equity Shares is situated in or is a citizen of a country which shares land border with India, can only
be made through the Government approval route, as prescribed in the Consolidated FDI Policy dated October
15, 2020 and the FEMA Rules. We cannot assure you that any required approval from the RBI or any other
governmental agency can be obtained with or without any particular terms or conditions or at all.

We cannot assure investors that any required approval from the RBI or any other governmental agency can
be obtained on any particular terms or at all. For further information, please see section titled “Restrictions
on Foreign Ownership of Indian Securities” on page 462.

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

Our Restated Financial Information for Fiscal 2022, 2023 and 2024 and six months ended September 30,
2024, are derived from our audited financial statements as at for Fiscal 2022, 2023 and 2024 prepared in
accordance with Ind AS and our audited financial statements as at and for the six months ended September
30, 2024 has been prepared in accordance with Ind AS 34 and restated in accordance with requirements of
Section 26 of Part | of Chapter 11l of Companies Act, SEBI ICDR Regulations and the Guidance Note on
“Reports in Company Draft Red Herring Prospectus es (Revised 2019)” issued by ICAI Ind AS differs in
certain significant respects from IFRS, U.S. GAAP and other accounting principles with which prospective
investors may be familiar in other countries. If our financial statements were to be prepared in accordance
with such other accounting principles, our results of operations, cash flows and financial position may be
substantially different. Prospective investors should review the accounting policies applied in the preparation
of our financial statements, and consult their own professional advisers for an understanding of the differences
between these accounting principles and those with which they may be more familiar. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red Herring
Prospectus should be limited accordingly.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of
the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer. Further,
the current market price of some securities listed pursuant to certain previous issues managed by the
BRLMs is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions, and was determined by our
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares has been
determined by our Company in consultation with the BRLMs through the Book Building Process. These were
based on numerous factors, including factors as described under section titled “Basis for the Offer Price” on
page 128 and may not be indicative of the market price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the BRLMs is below their respective issue price. For further details, please see section
titled “Other Regulatory and Statutory Disclosures — Price information of past issues handled by the BRLMs”
on page 416. The factors that could affect the market price of the Equity Shares include, among others, broad
market trends, financial performance and results of our Company post-listing, and other factors beyond our
control. We cannot assure you that an active market will develop or sustained trading will take place in the
Equity Shares or provide any assurance regarding the price at which the Equity Shares will be traded after
listing.

QIBs and Non-Institutional Bidders were not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid, and Retail Individual
Bidders and Eligible Employees Bidding in the Employee Reservation Portion were not permitted to
withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders were required to block the Bid
amount on submission of the Bid and were not permitted to withdraw or lower their Bids (in terms of quantity
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of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Similarly, Retail Individual Bidders
and Eligible Employees Bidding under the Employee Reservation Portion could revise their Bids during the
Bid/Offer Period and/or withdraw their Bids until the Bid/ Offer Closing date, but not thereafter. While we
are required to complete all necessary formalities for listing and commencement of trading of the Equity
Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment,
within 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 investors’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading
price of the Equity Shares to decline on listing. Therefore, QIBs and Non-Institutional Bidders could not
withdraw or lower their bids following adverse developments in international or national monetary policy,
financial, political or economic conditions, our business, results of operations, cash flows or otherwise
between the dates of submission of their Bids and Allotment.

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 the
investors are located in does not permit them 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. If we elect not to file a registration
statement, the new securities may be issued to a custodian, who may sell the securities for the investor’s
benefit. The value the custodian receives on the sale of such securities and the related transaction costs cannot
be predicted. In addition, to the extent that the investors are unable to exercise pre-emption rights granted in
respect of the Equity Shares held by them, their proportional interest in us would be reduced.

A third-party could be prevented from acquiring control of us post this Offer, because of anti-takeover
provisions under Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover
or change in control of our Company. Under the SEBI Takeover Regulations, an acquirer has been defined
as any person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control over
a company, whether individually or acting in concert with others. Although these provisions have been
formulated to ensure that interests of investors/shareholders are protected, these provisions may also
discourage a third party from attempting to take control of our Company subsequent to completion of the
Offer. Consequently, even if a potential takeover of our Company would result in the purchase of the Equity
Shares at a premium to their market price or would otherwise be beneficial to our shareholders, such a
takeover may not be attempted or consummated because of SEBI Takeover Regulations.
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SECTION IV: INTRODUCTION

THE OFFER

The following table sets forth details of the Offer:

The Offer of Equity Shares of face value ¥ 1 each
#(1)(2)(6)

Up to [e] Equity Shares of face value X 1 each
aggregating up to X [e] million

of which

Fresh Issue®®

Up to [®] Equity Shares of face value X 1 each
aggregating up to X 7,000.00 million

Offer for Sale®

Up to 20,000,000 Equity Shares of face value X 1 each
aggregating up to X [e] million

which includes

Employee Reservation Portion®

Up to [e] Equity Shares of face value of %1 each
aggregating up to X[e] million

The Net Offer consists of

A) QIB Portion®®

Not more than [e] Equity Shares of face value X 1 each

of which

Anchor Investor Portion®

Up to [e] Equity Shares of face value X 1 each

Net QIB Portion available for allocation to
QIBs other than Anchor Investors
(assuming Anchor Investor Portion is fully
subscribed)

Up to [e] Equity Shares of face value X 1 each

of which

Available for allocation to Mutual Funds
only (5% of the Net QIB Portion) ©

Up to [e] Equity Shares of face value X 1 each

Balance of the Net QIB Portion for all QIBs
including Mutual Funds

Up to [e] Equity Shares of face value % 1 each

B) Non-Institutional Portion

Not less than [e] Equity Shares of face value X 1 each

of which

One-third of the Non-Institutional Portion,
available for allocation to Bidders with an
application size between % 0.20 million to X
1.00 million

[e] Equity Shares of face value % 1 each

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

[e] Equity Shares of face value 2 1 each

C) Retail Portion®

Not less than [e] Equity Shares of face value X 1 each

Pre and post Offer Equity Shares of face value X
1 each

Equity Shares of face value X 1 each outstanding
prior to the Offer (as of the date of this Draft Red
Herring Prospectus)

280,095,145 Equity Shares of face value X 1 each

Equity Shares of face value X 1 each outstanding
after the Offer

[e] Equity Shares of face value X 1 each

Use of Net Proceeds by our Company

Please see the section titled “Objects of the Offer” on
page 111 for information about the use of the Net
Proceeds. Our Company will not receive any proceeds
from the Offer for Sale.

(1) The Offer has been authorized by the resolution of our Board of Directors at their meeting held on December 20, 2024, and the Fresh
Issue has been authorised by a special resolution passed by our Shareholders at their meeting dated December 20, 2024.
(2) Each of the Promoter Selling Shareholders, severally and not jointly, has confirmed and authorized their participation in the Offer for
Sale in relation to their portion of the Offered Shares through their consent letters each dated December 20, 2024. Each of the Promoter
Selling Shareholders, severally and not jointly, confirms that their respective portion of the Offered Shares has been held by them for a
period of at least one year prior to the filing of this Draft Red Herring Prospectus with SEBI in accordance with Regulation 8 of the
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SEBI ICDR Regulations or are otherwise eligible for being offered for sale in the Offer in accordance with the provisions of the SEBI
ICDR Regulations. The details of the authorisations provided by the Promoter Selling Shareholders are as follows:

Name of the Promoter Selling Aggregate proceeds from the | Maximum number of Date of consent letter to
Shareholder Offer for Sale (in & million) Offered Shares participate in the Offer
for Sale
Pawan Kumar Garg [o] 10,000,000 December 20, 2024
Yogesh Dua [e] 10,000,000 December 20, 2024

(3) Subject to valid bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion,
would be allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our
Company, in consultation with the Book Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws.

(4) Inthe event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 0.20 million, subject to the maximum value of
Allotment made to such Eligible Employee not exceeding < 0.50 million. The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation up to ¥ 0.50 million), shall be added to the Net Offer. The unsubscribed portion, if any, in the Employee
Reservation Portion (after allocation up to ¥ 0.50 million net of Employee Discount, if any), shall be added to the Net Offer. Our
Company, in consultation with the BRLMs, may offer a discount of up to [®]% on the Offer Price (equivalent of T [e] per Equity Share)
to Eligible Employees bidding in the Employee Reservation Portion which shall be announced two Working Days prior to the Bid/Offer
Opening Date. The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. Further, an
Eligible Employee Bidding in the Employee Reservation Portion can also Bid under the Retail Portion in the Net Offer and such Bids
will not be treated as multiple bids. For further details, please see “Offer Procedure” “Offer Structure” on page 436 and 430,
respectively.

(5) Subject to valid bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion,
would be allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our
Company, in consultation with the Book Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In
case of under-subscription in the Offer, after meeting the minimum subscription requirement of 90% of the Fresh Issue, the balance
subscription in the Offer will be met in the following order of priority: (i) through the sale of Offered Shares being offered by the
Promoter Selling Shareholders in the Offer for Sale; and (ii) through the issuance of balance part of the Fresh Issue. In the event of
under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in section titled “Terms of the Offer” on page
422.

(6) Our Company may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors
on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion 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 the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB
Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the 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 5% of the Net QIB Portion, the balance Equity Shares available for allotment in the Mutual Fund Portion will be
added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their
Bids. For details, please see section titled “Offer Procedure” on page 436.

(7) Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement for an amount of up to I 1,400.00 million as may
be permitted under the applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-1PO Placement, if undertaken,
will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount
raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.
The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our
Company shall appropriately intimate the subscribers to the Pre-1IPO Placement, prior to allotment pursuant to the Pre-IPO Placement,
that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO
Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

Allocation to Bidders in all categories except the Anchor Investor Portion, if any, Non Institutional Bidders and
the Retail Portion, shall be made on a proportionate basis subject to valid Bids received at or above the Offer
Price. The allocation to each of the RIB and the NIB, shall not be less than the minimum Bid Lot, subject to
availability of Equity Shares in the Retail Portion, and the remaining available Equity Shares, if any, shall be
allocated on a proportional basis. One-third of the Non-Institutional Portion shall be reserved for applicants with
application size of more than % 0.20 million and up to X 1 million, two-thirds of the Non-Institutional Portion shall
be reserved for Bidders with an application size of more than X 1 million and the unsubscribed portion in either
of the above subcategories may be allocated to Bidders in the other sub-category of Non-Institutional Bidders.
The allocation of Equity Shares to each Non-Institutional Bidder shall not be less than the minimum application
size, subject to the availability of Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares,
if any, shall be allocated on a proportionate basis.

Pursuant to Rule 19(2)(b) of the SCRR, the Offer is being made for at least [®]% of the post-Offer paid-up Equity
Share capital of our Company. For more information including in relation to grounds for rejection of Bids, please
see section titled “Offer Structure” “Offer Procedure” and “Terms of the Offer” on pages 430, 436 and 422,
respectively
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SUMMARY FINANCIAL INFORMATION

The following tables set forth a summary of financial information derived from our Restated Financial
Information. The summary financial information presented below should be read in conjunction with section titled
“Restated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 300 and 364, respectively.

(The remainder of this page is intentionally left blank)
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Summary of Restated Statement of Assets and Liabilities

(in T million)
Particulars As at March | Asat March As at As at
31, 2022 31, 2023 March 31, September
2024 30, 2024
Assets
Non-current assets
(a) Property, plant and equipment 372.36 1,616.58 2,065.93 2,076.15
(b) Capital work-in-progress - 79.73 - 4.94
(c) Investment property - 21.28 - -
(d) Right of use assets 75.54 115.31 114.53 130.04
(e) Goodwill on consolidation 693.43 564.13 564.13 564.13
(f) Other Intangible assets 0.63 5.01 16.16 23.53
(9) Financial assets
(i) Investments 0.07 0.02 0.02 0.02
(ii) Other financial assets 49.86 49.75 19.55 20.53
(h) Deferred tax assets (net) 6.00 - - -
(i) Other non-current assets 30.37 23.80 5.86 99.94
Total non-current assets 1,228.26 2,475.61 2,786.18 2,919.28
Current assets
(a) Inventories 1,780.72 1,871.96 2,321.47 3,288.42
(b) Financial assets
(i) Trade receivables 394.74 285.36 646.80 573.31
(i) Cash and cash equivalents 0.34 1.13 42.16 42.20
(iii) Bank balances other than cash and cash equivalents (ii) above 201.94 134.53 105.66 92.06
(vi) Other financial assets 5.62 0.21 1.05 7.73
(c) Other current assets 387.50 376.83 172.54 357.49
(d) Assets held for Sales - - 20.55 -
Total current assets 2,770.86 2,670.02 3,310.23 4,361.21
Total Assets 3,999.12 5,145.63 6,096.41 7,280.49
Equity and liabilities
Equity
(a) Equity share capital 136.48 136.48 245.37 245.37
(b) Instruments entirely equity in nature 1,088.85 1,088.85 - -
(C) Other equity 585.29 705.50 2,150.04 2,904.37
Total equity 1,810.62 1,930.83 2,395.41 3,149.74
Liabilities
Non-current liabilities
(a) Financial liabilities
(i) Borrowings 145.40 667.09 632.14 707.15
(ii) Lease liabilities - 38.50 38.97 53.04
(b) Long-term provisions 36.14 37.25 44.41 58.02
(c) Deferred tax liabilities (net) - 42.34 115.32 139.81
Total non-current liabilities 181.54 785.18 830.84 958.02
Current liabilities
(a) Financial liabilities
(i) Borrowings 1,268.84 1,444.35 1,369.73 798.46
(ii) Lease Liabilities - 3.29 4.89 7.75
(iii) Trade payables
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Particulars As at March | Asat March As at As at
31, 2022 31, 2023 March 31, September
2024 30, 2024

- Total outstanding dues of micro enterprises and small enterprises 25.42 10.45 125.67 128.02
- Total outstanding dues of creditors other than micro enterprises 431.90 703.17 1,024.89 1,683.14
and small enterprises

(iv) Other financial liabilities 57.93 76.24 101.78 192.69
(b) Other current liabilities 212.36 188.38 212.77 148.96
(c) Provisions 3.52 3.39 4.88 5.41
(d) Current tax liabilities (net) 6.99 0.35 25.55 208.30
Total current liabilities 2,006.96 2,429.62 2,870.16 3,172.73
Total equity and liabilities 3,999.12 5,145.63 6,096.41 7,280.49
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Summary of Restated Statement of Profit and Loss

(in Z million)
Particulars Fiscal 2022 Fiscal 2023 Fiscal 2024 Six months
period
ended

September

30, 2024
1) Income
(a) Revenue from operations 5,068.38 6,640.83 9,246.88 7,217.35
(b) Other income 12.88 12.44 25.10 23.53
Total income 5,081.26 6,653.27 9,271.98 7,240.88
2) Expenses
(a) Cost of material consumed 4,257.58 4,998.21 6,975.10 5,371.78
(b) Changes in inventories (519.84) 20.71 (117.43) (252.74)
(c) Other operating expenses 88.41 159.39 317.36 231.77
(d) Employee benefits expense 328.18 435.66 506.16 326.20
(e)Finance costs 46.49 154.26 257.37 100.63
(f)Depreciation and amortisation expense 13.65 59.41 128.08 79.37
(g)Other expenses 471.27 510.87 579.32 373.85
Total expenses 4,685.74 6,338.51 8,645.96 6,230.86
3) Restated profit before tax and Exceptional 395.52 314.76 626.02 1,010.02
items (1-2)
4) Add/(less): Exceptional items - - - -
5) Restated profit before tax (3+4) 395.52 314.76 626.02 1,010.02
6) Tax expense
(i) Current tax 110.00 23.00 100.42 234.46
(ii) Income tax relating to earlier years (2.47) 1.73 (0.43) -
(iii) Deferred tax 2.56 46.37 73.00 24.66
Total tax expense 110.09 71.10 172.99 259.12
7) Restated profit for the year/period (5-6) 285.43 243.66 453.03 750.90
8) Restated Other comprehensive income
(i) Remeasurement gain / (loss) of defined benefit (7.01) 7.82 (0.06) (0.69)
obligation plans
(ii) Income tax relating to items that will not be 1.76 (2.97) 0.02 0.17
reclassified to profit or loss.
Restated total other comprehensive income (5.25) 5.85 (0.04) (0.52)
9) Restated total other Comprehensive income 280.18 249.51 452.99 750.38
for the period/ year (after tax) (7+8)
Earnings per equity share (Nominal value per
share INR 10/-)
- Basic (INR) 11.63 9.93 18.46 30.60
- Diluted (INR) 11.63 9.93 18.29 30.41
Earnings per equity share post split and bonus
(Nominal value per share INR 1/-)
- Basic (INR) 1.02 0.87 1.62 2.68
- Diluted (INR) 1.02 0.87 1.61 2.67
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Summary of Restated Statement of Cash Flow

(in Z million)
Particulars Fiscal 2022 Fiscal 2023 Fiscal 2024 Six months
period
ended
September
30, 2024

A. Cash flows from operating activities

Restated Profit before tax 395.52 314.76 626.02 1,010.02
Add / (Less): adjustments for - - - -
Depreciation and amortisation expense 13.65 59.41 128.08 79.37
Finance costs 46.49 150.90 253.86 98.40
Interest expense on lease liability - 3.36 351 2.23
Interest income on bank deposits (5.30) (3.28) (4.56) (2.09)
Loss allowances on receivables 471 2.94 65.44 5.42
Share based payment - - 11.58 3.95
Unwinding income on security deposit (net) - (0.01) (0.04) (0.16)
Operating profit before working capital 455.07 528.08 1,083.89 1,197.14
changes

Add / (Less): adjustments for change in
working capital

(Increase)/Decrease in trade receivables 50.75 106.44 (426.88) 68.07
(Increase)/Decrease in inventories (1,054.77) (91.24) (449.51) (966.95)
(Increase)/Decrease in other assets (277.40) 10.68 204.28 (184.95)
(Increase)/Decrease in other financial assets 131.71 2.34 29.83 (7.65)
Increase/(Decrease) in trade payables 84.81 256.30 436.94 660.60
Increase/(Decrease) in provisions 10.81 8.80 8.59 13.45
Increase/(Decrease) in other liabilities 139.11 (23.98) 19.34 (58.76)
Increase/(Decrease) in other financial liabilities 22.54 12.76 22.90 92.80
Cash generated from operations (437.37) 810.18 929.38 813.75
Add / (Less):-Direct taxes paid (net of refunds) (147.27) (31.37) (74.79) (51.71)
Net Cash Inflow from operating activities (584.64) 778.81 854.59 762.04
B. Cash flow from investing activities:

Purchase of property, plant and equipment (323.72) (1,371.47) (471.05) (181.68)
(incl. capital work in progress and capital

advances)

Purchase of other intangible assets (0.08) (4.89) (12.92) (9.60)
Purchase of investment property - (21.77) - -
Sale proceeds from investment sale 0.05 0.05 -
Proceeds from sale of property, plant and - 1.15 5.05 15.50
equipment and investment property

Interest received 5.30 6.47 4.13 2.24
Net Realization from / (Investment) in fixed (138.71) 67.41 28.87 13.60
deposits

Net cash inflow / (outflow) from investing (457.16) (1,323.05) (445.92) (159.94)
activities

C. Cash flow from financing activities:

Net proceeds from borrowings 1,086.35 697.20 (109.57) (496.26)
Payment of lease liabilities (including security - (6.82) (6.85) (5.51)
deposit)

Interest paid (46.49) (145.35) (251.22) (100.29)
Net cash inflow / (outflow) from financing 1,039.86 545.03 (367.64) (602.06)

activities
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Particulars Fiscal 2022 Fiscal 2023 Fiscal 2024 Six months
period
ended

September
30, 2024

Net increase / (decrease) in cash and cash (1.94) 0.79 41.03 0.04

equivalents

(A+B+0C)

Add: Cash and cash equivalents at the 2.28 0.34 1.13 42.16

beginning of year /

period

Add/(less): on acquisition / (cessation) of - - - -

subsidiary

Less: Effect of Foreign Exchange in Cash and - - - -

Cash

Equivalent

Cash and cash equivalents at the end of 0.34 1.13 42.16 42.20

period / year
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GENERAL INFORMATION

Our Company ‘Fujiyama Power Systems Private Limited” was incorporated as ‘Fujiyama Power Systems Private
Limited’, as a private limited company on November 29, 2017 under the Companies Act, 2013, pursuant to a
certificate of incorporation dated December 12, 2017, issued by the RoC. Our Company was subsequently
converted from a private limited company to a public limited company pursuant to a special resolution passed by
our Shareholders on October 10, 2024, and the name of our Company was changed to Fujiyama Power Systems
Limited. A fresh certificate of incorporation dated November 20, 2024 was issued by the RoC, pursuant to the
change of name of our Company on conversion to a public limited company.

For further details on the changes in the name of our Company, please see section titled “History and Certain
Corporate Matters” on page 270.

Registered Office of our Company

The address and certain other details of our Registered Office are as follows:
Fujiyama Power Systems Limited

53A/6, Near NDPL Grid Office, Near Metro Station, Industrial Area

Sat Guru Ram Singh Marg,

Delhi 110015, India

Corporate Office of our Company

The address and certain other details of our Corporate Office are as follows:
Fujiyama Power Systems Limited

Plot No. 51-52, Sector Ecotech-1, Ecotech extension-1

Greater Noida 201310, Uttar Pradesh, India

Company Registration Number and Corporate Identity Number

The registration number and corporate identity number of our Company are as follows:
Corporate identity number: U31909DL2017PLC326513

Company Registration number: 326513

Address of the Registrar of Companies

Our Company is registered with the RoC which is situated at the following address:
4" Floor, IFCI Tower

61, Nehru Place

New Delhi - 110019

Delhi, India

Board of Directors

The Board of our Company as on the date of this Draft Red Herring Prospectus comprises the following:

Name Designation DIN Address

Pawan Kumar Garg Chairman and Joint | 08005220 Ho. no. 26/73, Near Jindal
Managing Director Public School, West Punjabi
Bagh, Punjabi Bagh, Delhi —

110026, India
Yogesh Dua Chief Executive Officer | 00315251 First Floor, House No 16, Road
and Joint Managing No 4, Ashoka Park Metro
Director Station, Jaydev Park, Punjabi
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Name Designation DIN Address

Bagh, West Delhi -110026,
India

Sonia Bansal Arora Independent Director 10291330 Ho. no. - 1/9826, Street No. 2,
West Gorakh Park, Shahdara,
Delhi — 110032, India

Sunil Kumar Non-Executive Director | 09824459 13 Ashoka Park Extn. East
Punjabi Bagh, Punjabi Bagh,
West Delhi, Delhi-110026,

India

Manav Sheoran Independent Director 10829601 34 Walnut Ave, Atherton,
California, United States -
94027

Rajesh Kumar | Independent Director 10837108 Ho. no. X C-1, Sahvikas

Choudhary Society, Patparganj, IP
Extension, Delhi — 110092,
India

For further details of our Board of Directors, please see section titled “Our Management — Board of Directors” on page
276.

Company Secretary and Compliance Officer

Rakesh Kumar is the Company Secretary and Compliance Officer of our Company. The contact details are as
follows:

Rakesh Kumar

53A/6, Near NDPL Grid Office, Near Metro Station, Industrial Area
Sat Guru Ram Singh Marg, Delhi 110015, India

Telephone: +91 11 41055305

E-mail: csl@utlsolarfujiyama.com

Registrar to the Offer

Link Intime India Private Limited

C-101, 247 Park, L B S Marg

Vikhroli West, Mumbai 400083

Mabharashtra, India

Telephone: +91 810 811 4949

E-mail: fujiyamapower.ipo@linkintime.co.in

Investor grievance E-mail: fujiyamapower.ipo@Ilinkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration No.: INR000004058

Investor grievances

Investors can contact the Company Secretary and Compliance Officer, the BRLMs or the Registrar to the Offer
in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters of Allotment, non-credit of
Allotted Equity Shares of face value Z 1 each in the respective beneficiary account, non-receipt of refund orders
or non-receipt of funds by electronic mode, etc. For all Offer-related queries and for redressal of complaints,
investors may also write to the BRLMs.

All Offer related grievances, other than those of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The
Bidder should give full details such as name of the sole or first Bidder, Bid cum Application Form number,
Bidder’s DP ID, Client ID, PAN, date of submission of the Bid cum Application Form, address of the Bidder,
number of Equity Shares of face value X 1 each applied for, the name and address of the Designated Intermediary
where the Bid cum Application Form was submitted by the Bidder and ASBA Account number (for Bidders other
than UPI Bidders using the UPI Mechanism) in which the amount equivalent to the Bid Amount was blocked or
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the UPI ID (for UPI Bidders who make the payment of Bid Amount through the UPI Mechanism), in case of UPI
Bidders using the UP1 Mechanism.

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement
number received from the Designated Intermediaries in addition to the documents or information mentioned
hereinabove. All grievances relating to Bids submitted through Registered Brokers may be addressed to the Stock
Exchanges with a copy to the Registrar to the Offer. The Registrar to the Offer shall obtain the required
information from the SCSBs for addressing any clarifications or grievances of ASBA Bidders.

All Offer related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or first Bidder, Anchor Investor Application Form number, Bidders’ DP ID,
Client ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares
of face value X 1 each applied for, Bid Amount paid on submission of the Anchor Investor Application Form and
the names and addresses of the BRLMs where the Anchor Investor Application Form was submitted by the Anchor
Investor.

Book Running Lead Managers

Motilal Oswal Investment Advisors Limited SBI Capital Markets Limited

Motilal Oswal Tower Unit No. 1501, 15" Floor

Rahimtullah Sayani Road A & B Wing, Parinee Crescenzo Building
Opposite Parel ST Depot, Prabhadevi G Block, Bandra Kurla Complex, Bandra
Mumbai — 400 025 Mumbai — 400 051

Maharashtra, India Maharashtra, India

Telephone: +91 22 7193 4380 Telephone: +91 22 4006 9807
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Syndicate Members
[e]
Inter-se allocation of responsibilities of the Book Running Lead Managers

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book
Running Lead Managers:

Sr. Activity Responsibility Co-

No. ordination

1. | Capital structuring with the relative components and formalities such as | BRLMs Moatilal
composition of debt and equity, type of instruments, and positioning Oswal

strategy. Due diligence of Company including its operations /
management / business plans / legal etc., Drafting and design of Draft
Red Herring Prospectus, Red Herring Prospectus and Prospectus.
Ensure compliance and completion of prescribed formalities with the
Stock Exchanges, SEBI and RoC including finalisation of RHP,
Prospectus, Offer Agreement, and Underwriting Agreements and RoC

filing
2. | Drafting and approval of all statutory advertisements BRLMs Motilal
Oswal
3. | Drafting and approval all publicity material other than statutory | BRLMs SBICAPS

advertisements as mentioned in point 2 above, including corporate
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Sr. Activity Responsibility Co-

No. ordination
advertising and brochures and filing of media compliance report with
SEBI.

4. | Appointment of intermediaries (including co-ordinating all agreements | BRLMs Motilal
to be entered with such parties): advertising agency, registrar, printers, Oswal
banker(s) to the Offer, Sponsor Bank, Share Escrow Agent, Syndicate
Member, Monitoring Agency etc.

5. | Preparation of road show presentation and FAQs for the road show team | BRLMs SBICAPS

6. | International institutional marketing of the Offer, which will cover, BRLMs SBICAPS
inter alia:

* Institutional marketing strategy

* Finalising the list and division of international investors for one - t0 -
one meetings

» Finalising international road show and investor meeting schedules

7. | Domestic institutional marketing of the Offer, which will cover, inter BRLMs Motilal
alia: Oswal
* Finalising the list and division of domestic investors for one-to one
meetings
» Finalising domestic road show and investor meeting schedules

8. | Conduct non-institutional marketing of the Offer BRLMs Motilal

Oswal

9. | Conduct retail marketing of the Offer, which will cover, inter-alia: BRLMs SBICAPS
» Finalising media, marketing, public relations strategy and publicity
budget
* Finalising collection centres
* Finalising centres for holding conferences for brokers etc.

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

10.| Coordination with Stock Exchanges for anchor intimation, for book | BRLMs SBICAPS
building software, bidding terminals and mock trading,

11.| Managing the book and finalization of pricing in consultation with | BRLMs Motilal
Company and Selling Shareholder Oswal

12.| Post bidding activities including management of escrow accounts, BRLMs SBICAPS

coordinate non-institutional allocation, coordination with Registrar,
SCSBs and Bankers to the Offer, intimation of allocation and dispatch
of refund to Bidders, etc. Post-Offer activities, which shall involve
essential follow-up steps including allocation to Anchor Investors,
follow-up with Bankers to the Offer and SCSBs to get quick estimates
of collection and advising the Issuer about the closure of the Offer,
based on correct figures, finalisation of the basis of allotment or
weeding out of multiple applications, listing of instruments, dispatch
of certificates or demat credit and refunds and coordination with
various agencies connected with the post-Offer activity such as
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Sr. Activity Responsibility Co-
No. ordination

registrar to the Offer, Bankers to the Offer, SCSBs including
responsibility for underwriting arrangements, as applicable.

Payment of the applicable securities transactions tax on sale of unlisted
equity shares by the Selling Shareholders under the Offer for Sale to
the Government and filing of the securities transactions tax return by
the prescribed due date as per Chapter VII of Finance (No. 2) Act,
2004.

Legal Counsel to the Company as to Indian Law

J. Sagar Associates

B-303, 3rd Floor, Ansal Plaza
Hudco Place, August Kranti Marg
New Delhi — 110049

Delhi, India

Statutory Auditors of our Company

S.N. Dhawan & CO LLP

2" Floor, 51-52, Sector-18,

Phase-1V, Udyog Vihar, Gurugram,

Haryana 122016, India

E-mail: rahul.singhal@sndhawan.com
Telephone: +91 1244814444

Firm registration number: 000050N/N500045
Peer review certificate number: 014000

Changes in Auditors

Except as disclosed below, there has been no change in our Statutory Auditors in the three years preceding the
date of this Draft Red Herring Prospectus:

Particulars Date of Change Reasons for Change
S. N. Dhawan & CO LLP April 22,2024 Appointment due to
2nd Floor, 51-52, Sector-18 casual vacancy

Phase-1V, Udyog Vihar

Gurugram - 122016

Haryana, India

Telephone: +91 1244814444

Email: rahul.singhal@sndhawan.com

Firm Registration Number: 000050N/N500045
Peer Review Certificate Number: 014000

Aggarwal Vivek & Co. April 4, 2024 Resignation due to
308 H-1, Garg Tower, Netaji Subhash Place preoccupation in other
Pitampura, Delhi — 110034, India assignments

Email: vivek.625@gmail.com
Firm Registration Number: 027559N

Bankers to the Company

The Hongkong and Shanghai Banking Corporation Bajaj Finance Limited

Limited, India 11" Floor, Aggarwal Metro Height
25, Barakhamba Road Netaji Subhash Palace

New Delhi — 110001, India New Delhi — 110034, India
Telephone: +91 22 4006 9807 Telephone: +91 20 71576403

Email: kunal.gaba@hshc.co.in Email: surender.negi@bajajfinserv.in
Website: www.hshc.co.in Website: www.bajajfinserv.in
Contact Person: Kunal Gaba Contact Person: Surender Negi
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Axis Bank Limited

CBB

New Delhi — 110001, India

Telephone: +91 22 4006 9807

Email: neetu.vishwakarma@axisbank.com
Website: www.axisbank.com

Contact Person: Neetu Vishwakarma

Bankers to the Offer

[e]

Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on the SEBI website, or at such other website
as may be prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an
ASBA Bidder (other than an UPI Bidders using the UPI mechanism), not Bidding through Syndicate/Sub
Syndicate or through a Registered Broker, may submit the ASBA Forms is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 on the SEBI website, and at
such other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB branches

In relation to Bids (other than Bids by Anchor Investors) submitted to a member of the Syndicate, the list of
branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum
Application Forms from the Members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be updated
from time to time or any such other website as may be prescribed by SEBI from time to time. For more information
on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intm1d=35 or any such
other website as may be prescribed by SEBI from time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated  July 26, 2019 and  SEBI Circular ~ No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders Bidding using the UPI Mechanism may
only apply through the SCSBs and mabile applications (apps) using the UPI handles whose hame appears on the
SEBI website (www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40) for SCSBs
and (www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)  for ~ mobile
applications, respectively, as updated from time to time. A list of SCSBs and mobile application, which, are live
for applying in public issues using UPI Mechanism is also provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
including details such as postal address, telephone number and e-mail address, is provided on the websites of the
Stock  Exchanges at  https://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?  and
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to
time.

87



Registrar and Share Transfer Agents

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

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, or such other websites as updated from
time to time.

Monitoring Agency

As the size of the Fresh Issue exceeds ¥ 1,000.00 million, our Company will appoint a credit rating agency
registered with SEBI as the Monitoring Agency to monitor the utilisation of the Net Proceeds, in accordance with
Regulation 41 of the SEBI ICDR Regulations, prior to the filing of the Red Herring Prospectus with the RoC.

For details in relation to the proposed utilisation of the Net Proceeds, please see section titled “Objects of the
Offer” on page 111.

Appraising entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Grading of the Offer

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

Credit rating

As this is an Offer consisting only of Equity Shares of face value % 1 each, there is no requirement to obtain credit
rating for the Offer.

Debenture trustees

As this is an Offer consisting only of Equity Shares of face value % 1 each, the appointment of debenture trustees
is not required.

Green shoe option

No green shoe option is contemplated under the Offer.

Experts

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

(a) Our Company has received written consent dated December 28, 2024, from S.N. Dhawan & CO LLP, to
include their name as required under section 26(5) of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the
Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of (i) the
examination report dated December 23, 2024 relating to the Restated Financial Information as at and for the
six months ended September 30, 2024 and the Fiscals ended March 31, 2024, 2023 and 2022; and (ii) the
statement of tax benefits dated December 28, 2024 included in this Draft Red Herring Prospectus and such
consent has not been withdrawn as on the date of this Draft Red Herring Prospectus. The term “expert” and
“consent” does not represent an “expert” or “consent” within the meaning under the U.S. Securities Act.
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(b) Our Company has also received written consent dated December 28, 2024, from Raj Gupta & Co., Chartered
Accountants, holding a valid peer review certificate from ICAI, to include their name as required under
Section 26(5) of the Companies Act, 2013 read with the SEBI ICDR Regulations, in this Draft Red Herring
Prospectus as an “expert” as defined under Section 2(38) of the Companies Act, 2013, in respect of various
certifications issued by them in their capacity as Independent Chartered Accountant to our Company on
certain financial and operational information included in this Draft Red Herring Prospectus and such consent
has not been withdrawn as on the date of this Draft Red Herring Prospectus.

(c) Our Company has also received written consent dated December 28, 2024, from Anil Kumar Singh, the
Chartered Engineer, to include his name as required under Section 26(5) of the Companies Act, 2013 read
with the SEBI ICDR Regulations, in this Draft Red Herring Prospectus as an “expert” as defined under
Section 2(38) of the Companies Act, 2013, in relation to their certificate on various information in relation to
the manufacturing facilities of our Company and such consent has not been withdrawn as on the date of this
Draft Red Herring Prospectus.

(d) Our Company has also received written consent dated December 28, 2024, from Sunrise Engineers, an
independent advisory firm of engineers, to include their name as required under Section 26 of the Companies
Act, 2013 in this Draft Red Herring Prospectus and as an ‘expert’ as defined under Section 2(38) of
Companies Act, 2013 in respect of the Project Report. Such consent has not been withdrawn up to the time
of delivery of this Draft Red Herring Prospectus.

Filing

A copy of this Draft Red Herring Prospectus is being filed electronically on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in, as required under Regulation 25(8) of the SEBI ICDR Regulations and in accordance
with the Master Circular for Issue of Capital and Disclosure Requirements bearing number SEBI/HO/CFD/PoD-
1/P/CIR/2024/0154 dated November 11, 2024. It will also be filed with SEBI at:

Securities and Exchange Board of India

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051
Maharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents will be filed under Section
32 of the Companies Act with the RoC and a copy of the Prospectus will be delivered for filing under Section 26
of the Companies Act with the RoC at its office and through the electronic portal at
https://www.mca.gov.in/mcafoportal/login.do.

Book Building Process

The Book Building Process, in the context of the Offer, refers to the process of collection of Bids from investors
on the basis of the Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the
Price Band. Price Band and minimum Bid Lot which will be decided by our Company, in consultation with the
BRLMs and, will be advertised in all editions of [®], an English national newspaper and all editions of [e], a Hindi
national newspaper (Hindi also being the regional language of Delhi where our Registered Office is located), each
with wide circulation, at least two Working Days prior to the Bid/ Offer Opening Date and shall be made available
to the Stock Exchanges for the purposes of uploading on their respective websites. The Offer Price shall be
determined by our Company, in consultation with the BRLMs, after the Bid/ Offer Closing Date. For details,
please see section titled “Offer Procedure” on page 436.

All Bidders, other than Anchor Investors, shall participate in the Offer mandatorily through the ASBA
process by providing the details of their respective ASBA Accounts in which the corresponding Bid Amount
will be blocked by the SCSBs. UPI Bidders may participate through the ASBA process by either (a)
providing the details of their respective ASBA Account in which the corresponding Bid Amount will be
blocked by the SCSBs or, (b) through the UPI Mechanism. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.
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In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw
or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares of face value X 1 each or the Bid
Amount) at any stage. Retail Individual Investors and other Eligible Employees bidding in the Employee
Reservation Portion (subject to the Bid Amount being up to X 0.50 million) can revise their Bid(s) during the Bid/
Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. Anchor Investors cannot withdraw their
Bids after the Anchor Investor Bidding Date. Further, except for allocation to Retail Individual Bidders, Non-
Institutional Bidders and the Anchor Investors, Allocation to all categories in the Offer will be on a proportionate
basis and allocation to Anchor Investors in the Anchor Investor Portion will be on a discretionary basis. Pursuant
to SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, all individual investors applying
in initial public offerings whose application amount is up to X 0.50 million shall use UPI Mechanism. Eligible
Employees Bidding under the Employee Reservation Portion for X [e] million and individual investors Bidding
under the Non-Institutional Portion Bidding for more than % 0.20 million and up to % 0.50 million, using the UPI
Mechanism, shall provide their UPI ID in the Bid-cum-Application Form for Bidding through Syndicate, sub-
syndicate members, Registered Brokers, RTAs or CDPs, or online using the facility of linked online trading,
demat and bank account (3 in 1 type accounts), provided by certain brokers.

For further details on the method and procedure for Bidding and Book Building Process, please see sections titled
“Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 422, 430 and 436, respectively.

The Book Building Process under the SEBI ICDR Regulations and the Bidding process are subject to
change from time to time. Investors are advised to make their own judgment about an investment through
this process prior to submitting a Bid.

Bidders should note the Offer is also subject to: (i) obtaining final listing and trading approvals from the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) filing of the Prospectus with the RoC.

Each Bidder, by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and
the terms of the Offer.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation
to this Offer. In this regard, our Company has appointed the BRLMSs to manage this Offer and procure Bids for
this Offer.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares of face value % 1 each, but prior to the
filing of the Prospectus with the RoC, our Company will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares of face value X 1 each proposed to be offered through the Offer. The extent of
underwriting obligations and the Bids to be underwritten in the Offer shall be as per the Underwriting Agreement.
The Underwriting Agreement is dated [®]. Pursuant to the terms of the Underwriting Agreement, the obligations
of the Underwriters will be several and will be subject to certain conditions to closing, as specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares of face value
T 1 each:

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will be executed
after determination of the Offer Price and allocation of Equity Shares of face value ¥ 1 each, but prior to the filing of the
Prospectus with the RoC. This portion has been intentionally left blank and will be completed before filing the Prospectus with
the RoC.).

Name, address, telephone number and e-mail Indicative Number of Equity Amount Underwritten
Shares of face value ¥ 1 each to be

address of the Underwriters Underwritten (in T million)

[e] [e] [e]

The abovementioned underwriting commitment is provided for indicative purposes only and will be finalised after
determination of Offer Price and finalisation of Basis of Allotment and subject to the provisions of the SEBI ICDR
Regulations.

In the opinion of the Board of Directors (based on representations made to our Company by the Underwriters),
the resources of the Underwriters are sufficient to enable them to discharge their respective underwriting
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obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered
as brokers with the Stock Exchange(s). The Board of Directors/ IPO Committee will accept and enter into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set
forth in the table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment
with respect to the Equity Shares of face value X 1 each allocated to investors respectively procured by them
in accordance with the Underwriting Agreement. In the event of any default in payment, the respective
Underwriter, in addition to other obligations defined in the Underwriting Agreement, will also be required
to procure subscribers for or subscribe to the Equity Shares of face value ¥ 1 each to the extent of the
defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company, as at the date of this Draft Red Herring Prospectus, is set forth below:

in 3, except share data)

Aggregate value at face Aggregate value at
value Offer Price*

AUTHORIZED SHARE CAPITAL®

1,250,000,000 Equity Shares of face value 2 1 each | 1,250,000,000 | -

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER®

280,095,145 Equity Shares of face value % 1 each | 280,095,145 | -

PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Offer of up to [e] Equity Shares of face value of X 1 each [e] [e]
aggregating up to % [e] million ©®
Which includes:

- Fresh Issue of up to [¢] Equity Shares of face value of 2 [e] [e]
1 each® *)

- Offer for Sale of up to 20,000,000 Equity Shares of face [e] [e]
value 1 each by the Promoter Selling Shareholders [e]
®)

- Employee Reservation Portion of up to [e] Equity [o] [®]
Shares of face value of X 1 each aggregating up to X [e]
million®)

Net Offer of up to [@] Equity Shares of face value of X 1 each [e] [e]

aggregating up to X [e] million

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

[e] Equity Shares of face value of % 1 each* | [o] | -

SECURITIES PREMIUM ACCOUNT

Before the Offer 945.62 million
After the Offer* [e]

* To be included upon finalization of the Offer Price

(O]

2

[©)

@

®)

()

For details in relation to the changes in the authorized share capital of our Company since incorporation, please see section titled
“History and Certain Corporate Matters — Amendments to the Memorandum of Association” on page 270.

Our Company has pursuant to the Board resolution dated November 27, 2024 and Shareholders’ resolution dated November 28, 2024,
sub-divided equity shares having face value of <10 each into Equity Shares of face value % 1 each.

The Offer has been authorized by a resolution of our Board of Directors dated December 20, 2024. Our Shareholders have authorized
the Fresh Issue pursuant to special resolution dated December 20, 2024.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement for an amount of up to ¥ 1,400.00 million as may
be permitted under the applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-1PO Placement, if undertaken,
will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount
raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.
The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our
Company shall appropriately intimate the subscribers to the Pre-1IPO Placement, prior to allotment pursuant to the Pre-1PO Placement,
that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO
Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.”

Our Board has taken on record the approval for the Offer for Sale by each of the Promoter Selling Shareholders pursuant to its resolution
dated December 20, 2024. The Promoter Selling Shareholders have confirmed that the Offered Shares are eligible for being offered for
sale in the Offer in accordance with the provisions of the SEBI ICDR Regulations. The Promoter Selling Shareholders have confirmed
and authorized their participation in the Offer for Sale. For details on authorization of the Promoter Selling Shareholders in relation to
the Offered Shares, please see section titled “Other Regulatory and Statutory Disclosures” on page 409.

The Employee Reservation Portion shall not exceed 5% of our post-Offer paid up Equity Share capital. In the event of under-subscription
in the Employee Reservation Portion (if any), the unsubscribed portion was made available for allocation proportionately to all Eligible
Employees who Bid in excess of ¥ 0.20 million (net of Employee Discount), subject to the maximum value of allocation made to such
Eligible Employee not exceeding ¥ 0.50 million (net of Employee Discount). The unsubscribed portion, if any, in the Employee
Reservation Portion (after allocation up to ¥ 0.50 million net of Employee Discount), was added to the Net Offer. Our Company, in
consultation with the BRLMSs, has offered a discount of [e] on the Offer Price (equivalent of I [e] per Equity Share) to Eligible
Employees bidding in the Employee Reservation Portion announced two Working Days prior to the Bid/Offer Opening Date. For further
details, please see section titled “Offer Procedure” and “Offer Structure” on page 436 and 430, respectively
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Notes to capital structure

1. Equity Share capital history of our Company

The history of the Equity Share capital of our Company is set out in the table below:

all?c?ttr?lg::t NuEmEliatr o va::uaeceer rlisczueer NELITE ] Reason/ Nature of Cumlkibve | CLILIRDTE pEth
- quity Details of allottees P price p considerat number of up equity share
of Equity Shares equity equity ion allotment equity shares capital )
Shares allotted share () | share () quity P
5,000 equity shares of face value T 10 each to Initial subscription to
E;icezrgkisr 10,000 Pawan Kumar Garg and Yogesh Dua each 10 10 Cash MoA® 10,000 100,000
Transfer of entire
June 20 6,820,901 equity shares of face value % 10 each to Other than busmssoch;fr I\S/IIZtI;JT{;yama
ho1s ) 13,637,738 | Pawan Kumar Garg and 6,816,837 Equity Shares 10 10 cash® (Partnershiyfirm) as 13,647,738 136,477,380
of face value 10 each to Yogesh Dua - P
going concern to our
Company
Allotment of equity shares
June 30, 676,131 equity shares of face value X 10 each to Other than | of face value ¥ 10 each
2023 1,352,262 Pawan Kumar Garg and Yogesh Dua each 10 100 cash ©® pursuant to conversion of 15,000,000 150,000,000
CCPS
Allotment of equity
February 557,425 equity shares of face value % 10 each to Other than shares of face value X 10
19, 2024 1,114,850 Pawan Kumar Garg and Yogesh Dua each 10 100 cash ©® each pursuant to 16,114,850 161,148,500
conversion of CCPS
4,210,702 equity shares of face value Z 10 each to Allotment of equity
March 27, | g 451,403 | Pawan Kumar Garg and 4,210,701 Equity Shares 10 100 | Otherthan | shares of face value 3 10 24,536,253 245,362,530
2024 cash ® each pursuant to
of face value % 10 each to Yogesh Dua .
conversion of CCPS
Allotment of 38,390 equity shares of face value of %
10 each to 92 employees ¥ . .
November Exercise of stock option
27,2024 38,390 10 10 Cash pursuant to ESOP 2023 24,574,643 245,746,430

Pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value
% 10 each of our Company were sub-divided into Equity Shares of face value of X 1 each. Consequently, the issued and subscribed Equity Share capital of our Company, comprising 24,574,643

Equity Shares of face value % 10 each, was sub-divided into 245,746,430 Equity Shares of face value X 1 each.
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Date of Numbu_ar of HEES e Nature of Cumulative | Cumulative paid-
! =LY Details of allottees VEIE BELF | (IS P17 considerat REEEITY [N EWITTE B number of up equity share
of Equity Shares equity equity ion allotment itv shar Peq ital (@

Shares allotted share (%) | share %) 0 equity shares IS
December Allotment of 34,348,715 Equity Shares of face value Bonus issue in the ratio of

20, 34,348,715 |% 1 each to the existing shareholders as on December 1 N.A. N.A. one Equity Share for every 280,095,145 280,095,145

2024(6) 19, 20246) four Equity Shares held.

(1) Our Company was incorporated on November 29, 2017. The date of subscription to the Memorandum of Association was November 21, 2017, and the allotment of Equity Shares of face value ¥ 10 each pursuant
to such subscription was taken on record by our Board on December 21, 2017.

(2) In accordance with the terms of memorandum dated May 17, 2018, our Company entered into an agreement with M/s Fujiyama Power Systems, Yogesh Dua, and Pawan Kumar Garg (*“Seller”) recording the
transfer of the entire business of M/s Fujiyama Power Systems as a going concern. Pursuant to the term of memorandum dated May 17, 2018, our Company issued 13,637,738 fully paid-up equity shares of our
Company, with a face value of T10 each, to the Sellers in consideration of the credit balance standing in their capital accounts. For further details, please see section titled “History and Certain Corporate Matters
- Details regarding material acquisitions or divestments of business or undertakings ” on page 274.

(3) Consideration for such equity shares (issued pursuant to such conversion of preference shares) was paid at the time of issuance of such preference shares. For details, please see “Notes to Capital Structure—
Preference share capital history of our Company " on page 95.

(4) Allotment of 1,154 equity shares of face value ¥ 10 each of face value ¥ 10 each to Ram Sagun Mahto, 908 equity shares of face value ¥ 10 each to Manoj Kumar, 1,105 equity shares of face value ¥ 10 each to

Pradeep Kumar, 900 equity shares of face value I 10 each to Afroz Ahmed, 626 equity shares of face value ¥ 10 each to Amit Singh Dhiman, 491 equity shares of face value ¥ 10 each to Ajay Kumar, 626 equity
shares of face value ¥ 10 each to Prateek Kumar, 920 equity shares of face value I 10 each to Rajesh Tripathi, 626 equity shares of face value ¥ 10 each Dinesh Gautam, 258 equity shares of face value ¥ 10 each
to Vijay Kumar, 750 equity shares of face value ¥ 10 each to Rohit Kumar Sharma, 258 equity shares of face value ¥ 10 each to Vikrant Singh, 626 equity shares of face value ¥ 10 each to Satya Prakash Divedi,
258 equity shares of face value ¥ 10 each to Amit Singh Chauhan, 451 equity shares of face value ¥ 10 each to Gorla Sidharth, 258 equity shares of face value I 10 each to Sangeeta Baluni, 286 equity shares of
face value ¥ 10 each to Arpit Dua, 258 equity shares of face value ¥ 10 each to Samim Das, 258 equity shares of face value I 10 each to Rajanikumar Govindbhai Gediya, 389 equity shares of face value I 10 each
to Shanmugam Parthiban, 702 equity shares of face value ¥ 10 each to Minakshi Sharma, 2,500 equity shares of face value ¥ 10 each to Hanuman Parshad, 258 equity shares of face value ¥ 10 each to Vinay
Kumar, 258 equity shares of face value I 10 each to Vipin Kumar, 258 equity shares of face value I 10 each to Sachin Tyagi, 286 equity shares of face value ¥ 10 each to Abhishek Kumar, 286 equity shares of face
value T 10 each to Lalit Narender Singh Rajput, 274 equity shares of face value ¥ 10 each to Shashank Shekhar, 258 equity shares of face value ¥ 10 each to Anjali Rawat, 258 equity shares of face value ¥ 10 each
to Istekhar Ahmad Ansari, 258 equity shares of face value ¥ 10 each to Kasif, 258 equity shares of face value I 10 each to Subhash Kumar Boran, 184 equity shares of face value < 10 each to Ravi Kumar Sahani,
614 equity shares of face value I 10 each to Himanshu Srivastav, 258 equity shares of face value ¥ 10 each to Prakash V. Aggarwal, 135 equity shares of face value ¥ 10 each to Sudarshan Pradhan, 135 equity
shares of face value ¥ 10 each to Amit Pal, 258 equity shares of face value I 10 each to Komal, 258 equity shares of face value I 10 each to Manita, 184 equity shares of face value ¥ 10 each to Daya Kishan Panpai,
552 equity shares of face value < 10 each to Sandeep Singh, 491 equity shares of face value ¥ 10 each to Ankit, 123 equity shares of face value % 10 each to Sarika Chawla, 123 equity shares of face value ¥ 10 each
to Vimal Kumar, 62 equity shares of face value ¥ 10 each to Satish Chandra Mishra, 37 equity shares of face value ¥ 10 each to Vikas Kumar Pal, 500 equity shares of face value ¥ 10 each to Vivek Singh, 500
equity shares of face value ¥ 10 each to Prateek Gautam, 135 equity shares of face value ¥ 10 each to Amit Pathania, 500 equity shares of face value I 10 each to Vivek Kumar Yadaw, 135 equity shares of face
value X 10 each to Amit Sharma, 135 equity shares of face value % 10 each to Baljeet Jaryal, 99 equity shares of face value % 10 each to Kajal Jaswal, 135 equity shares of face value I 10 each to Himpal, 135 equity
shares of face value ¥ 10 each to Kalpana Devi, 135 equity shares of face value ¥ 10 each to Bhupinder Sharma, 135 equity shares of face value I 10 each to Lakul Sharma, 135 equity shares of face value ¥ 10
each to Ashish Kumar, 500 equity shares of face value ¥ 10 each to Rajesh Karan, 140 equity shares of face value ¥ 10 each to Brijpal Singh, 63 equity shares of face value ¥ 10 each to Karan Kumar, 111 equity
shares of face value % 10 each to Gaurav Kumar, 107 equity shares of face value < 10 each to Amresh Kumar Chaurasiya, 111 equity shares of face value 10 each to Pradeep Naryan Verma, 103 equity shares of
face value ¥ 10 each to Arun Sharma, 92 equity shares of face value ¥ 10 each to Amit Kumar, 74 equity shares of face value ¥ 10 each to Ravinder Kumar, 74 equity shares of face value ¥ 10 each to Nishant
Rajput, 67 equity shares of face value ¥ 10 each to Preeti Sharma, 111 equity shares of face value I 10 each to Harmesh Singh Guleria, 63 equity shares of face value ¥ 10 each to Deepak Kumar Kushwaha, 94
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equity shares of face value ¥ 10 each to Madan Singh Lodhi, 63 equity shares of face value ¥ 10 each to Omkar Singh, 63 equity shares of face value ¥ 10 each to Atul Chauhan, 63 equity shares of face value ¥ 10
each to Mukund Kumar Singh, 500 equity shares of face value ¥ 10 each to Sunny, 135 equity shares of face value ¥ 10 each to Naveen Kumar, 3,750 equity shares of face value ¥ 10 each to Parimal Kumar Jha,
258 equity shares of face value ¥ 10 each to Pulickal Muraleedharan Anishkumar, 2,500 equity shares of face value I 10 each to Shubham Garg, 245 equity shares of face value ¥ 10 each to Rakesh Singh, 125
equity shares of face value ¥ 10 each to Nishtha Gupta, 125 equity shares of face value ¥ 10 each to Neha Gupta, 625 equity shares of face value ¥ 10 each to Tamana, 625 equity shares of face value ¥ 10 each to
Narender Kumar Saini, 200 equity shares of face value ¥ 10 each to Ram Niwas Zangra, 200 equity shares of face value ¥ 10 each to Deepali, 225 equity shares of face value ¥ 10 each to Punam Rani, 625 equity
shares of face value I 10 each to Aman Tiwari, 1,000 equity shares of face value I 10 each to Karan Kunar, 1,000 equity shares of face value ¥ 10 each to Anil Kumar, 1,000 equity shares of face value ¥ 10 each
to Amit Gupta pursuant to exercise of employee stock options under ESOP 2023.

(5) Pawan Kumar Garg through a letter dated November 28, 2024 and in accordance with AoA waived his right to receive bonus shares.

(6) A revised Form PAS-3 dated December 26, 2024 has been filed for the bonus issue for certain corrections in the list of allottees.

Secondary transactions of Equity Shares

Date of Transfer Percentage o_f Percentagt_e of post-
transfer of Nt{mber o Details of Details of Nature of e val_ue price per Nature of Bl Eqmty Offer Eqmty Share
Equi Equity Shares * per Equity . . . Share Capital Capital (%)
quity transferred transferor transferee transfer Share () Equity consideration (%)
Shares Share (})
July 21, 2018 2,032 Pawan Kumar Garg Yogesh Dua Sale 10 10 Cash 0.00 [e]
March 21, 2024 162,970 Pawan Kumar Garg Rita Garg Gift 10 N.A. N.A. 0.58 [e]
March 21, 2024 170,000 Pawan Kumar Garg | Satnarayan Garg Gift 10 N.A. N.A. 0.06 [e]
March 21, 2024 1,100,000 Pawan Kumar Garg | Shiv Kumar Garg Gift 10 N.A. N.A. 3.92 [e]
March 21, 2024 100,000 Yogesh Dua Harsh Bala Dua Gift 10 N.A. N.A. 0.35 [e]
March 21, 2024 100,000 Yogesh Dua Anju Bala Gift 10 N.A. N.A. 0.35 [e]
March 21, 2024 100,000 Yogesh Dua Anisha Gift 10 N.A. N.A. 0.35 []
March 21, 2024 2,200,000 Yogesh Dua Sunil Kumar Gift 10 N.A. N.A. 7.85 []
March 21, 2024 1,100,000 Yogesh Dua Madan Lal Gift 10 N.A. N.A. 3.92 [o]
March 27, 2024 1,100,000 Sunil Kumar Madhvi Bhatia Gift 10 N.A. N.A. 3.92 [e]
March 27, 2024 1,100,000 Madan Lal Sandeep Dua Gift 10 N.A. N.A. 3.92 [e]

*Comprising of Promoters (including Promoter Selling Shareholders) and members of the Promoter Group
2. Preference share capital history of our Company

As of the date of the Draft Red Herring Prospectus, our Company does not have outstanding CCPS. The following table sets forth the history of the preference share
capital of our Company:

Date of|Numbe Face Estimated
allotmen|r of value per Acquisitio |Price Per Nature of Conversion |Number of Equity|Cumulative Cumulative paid-
t of |prefere |Details of peri price per|Equity . . |Reason/ Nature of|Ratio of|Shares  to be|number of P
preferen consideratio up Preference

preferen [nce allottees ce share preference [Shares (%) n allotment CCPS tolallotted/  allotted|preference Share capital )
ce shares ? share R) |[(based on Equity Shares|post conversion shares P
shares |allotted conversion)
June 20, | 10,88 Allotment of Other than Transfer of entire .

2018 | 8515 5,444,258 100 100 100 Cash? business of M/s 1:1 10,888,515 10,888,515 1,088,851,500
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Date of{Numbe Face Estimated
allotmen|r of value per Acquisitio |Price Per Nature of Conversion |Number of Equity|Cumulative Cumulative paid-
t of|prefere |Details of referzn n price per|Equity e Reason/ Nature of|Ratio of(Shares  to be|number of Prefefence
preferen [nce allottees Ee share preference [Shares (%) n allotment CCPS tolallotted/  allotted|preference Share capital )
ce shares ® share %) |[(based on Equity Shares|post conversion shares P
shares |allotted conversion)
CCPS to Pawan Fujiyama Power
Kumar Garg Systems (Partnership
and 5,444,257 firm) as going concern
CCPSto
Yogesh Dua
676,131 Equity
Shares of face Allotment of Equity
ane o, | S50 Ve e | 100 100 N.A, | Other than | Shares of face value % 11 (1,352,262) 9,536,253 953,625,300
2023 ' ) Kumar Gar o Cash* 10 each pursuant to ' e e e
and Yogesr? conversion of CCPS
Dua each
557,425 Equity
Shares of face Allotment of Equity
February (1,11 | value 10 each Other than | Shares of face value 2
4,850 to Pawan 100 100 N.A. * 1:1 (1,114,850) 8,421,403 842,140,300
19, 2024 ) Kumar Gar Cash 10 each pursuant to
and Yogesr? conversion of CCPS
Dua each
4,210,702
Equity Shares
of face value
10 each to .
March (8,42 Pawan Kumar Other than Sﬁaltlr(::ts”:)efnfta?; I\E/giﬂ::y%
1,403 Garg and 100 100 N.A. * 1:1 (8,421,403) Nil Nil
27,2024 ) 4210701 Cash 10 each pursuant to
EquJity éhares conversion of CCPS
of face value X
10 each to
Yogesh Dua

Note: As of the date of the DRHP our Company does not have any outstanding preference shares

# In consideration of value of the intellectual property, commercial rights and goodwill pursuant to memorandum of business transfer dated May 17, 2018. For further details please see section titled “History and
Certain Other Corporate Matters” on Page 270.
* Equity Shares issued pursuant to such conversion of preference shares pursuant to memorandum of business transfer dated May 17, 2018.
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Shares issued for consideration other than cash or bonus or out of revaluation reserves

Except as disclosed below, our Company has not issued any Equity Shares of face value % 1 each or preference
shares for consideration other than cash or bonus shares or out of revaluation reserves, since its incorporation.

Equity Shares

Date of | Name(s) of | Reason or | No. of | Face Issue price per | Benefits
allotment allottee(s) nature  of | Shares value per | Share accrued to
allotment allotted Share our
Company
June 20, Allotment  of Transfer of 13,637,738 10 10 Our
2018 6,820,901 entire Equity Company
Equity Shares | business of shares gained  the
of face value % M/s intellectual
10 each to Fujiyama property,
Pawan Kumar Power commercial
Garg and Systems rights and
6,816,837 (Partnership goodwill
Equity Shares firm) as owned by M/s
of face value X going Fujiyama
10 each to| concern® Power
Yogesh Dua Systems
December | Allotment  of | Bonusissue | Bonus Issue 1 N.A. Nil
20, 2024 34,348,715 in the ratio
shares of face of one
value X 1 each | Equity Share
to the existing for every
shareholders four Equity
(excluding Shares held.
Pawan Kumar
Garg).

(1) In accordance with the terms of memorandum dated May 17, 2018, our Company entered into an agreement with M/s Fujiyama
Power Systems, Yogesh Dua, and Pawan Kumar Garg (“Seller”) recording the transfer of the entire business of M/s Fujiyama
Power Systems as a going concern. Pursuant to the term of memorandum dated May 17, 2018, our Company issued 13,637,738
fully paid-up equity shares of our Company, with a face value of 10 each, to the Sellers in consideration of the credit balance
standing in their capital accounts. For further details, please see section titled “History and Certain Corporate Matters - Details
regarding material acquisitions or divestments of business or undertakings” on page 273.

Preference Shares

Date of | Name(s) of | Reason or | No. of | Face Issue price per | Benefits
allotment allottee(s) nature  of | Shares value per | Share accrued to
allotment allotted Share our
Company
June 20, Allotment  of | Transfer of 10,888,515 100 100 Our
2018 5,444,258 entire Preference Company
CCPS to Pawan | business of shares gained the
Kumar  Garg M/s intellectual
and 5,444,257 Fujiyama property,
CCPS to Power commercial
Yogesh Dua Systems rights and
(Partnership goodwill
firm) as owned by
going M/s Fujiyama
concern Power
Systems

Offer of shares pursuant to schemes of arrangement

As of the date of this Draft Red Herring Prospectus, our Company has not allotted any securities in terms of
any scheme of arrangement approved under Sections 230-234 of the Companies Act.

Offer of shares which may be at a price lower than the Offer Price in the last year

The Offer Price shall be determined by our Company, in consultation with the BRLMs after the Bid/Offer
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(i)

(i)

Closing Date. The details of Equity Shares issued by our Company in the last one year preceding the date of
filing of this Draft Herring Prospectus which may have been issued at a price lower than the Offer Price have
been disclosed in “-Notes to Capital Structure —Share capital history of our Company —(i) Equity share
capital” on page 93.

Details of Shareholding of our Promoters and members of the Promoter Group in our Company
As on the date of this Draft Red Herring Prospectus, our Promoters hold 230,453,145 Equity Shares of face

value % 1 each, equivalent to 82.27% of the issued, subscribed and paid-up Equity Share capital of our
Company as set forth in the table below:

Pre-Offer Equity Share Capital PRSI IZEMI 7 SIEITe

Capital*
Sr. No. Name of the Shareholder No. of Equi No. of Equi
Sharsf o | T | Sareoffce | 2ottt
value % 10 each value ¥ 1 each
Promoter
1. | Pawan Garg 108,351,570 38.68 [e] []
2. | Yogesh Dua 108,351,575 38.68 [e] [e]
3. | Sunil Kumar 13,750,000 4.91 [e] []
Total 230,453,145 82.27 [e] [e]

* Subject to finalisation of Offer Price and Basis of Allotment

All Equity Shares of face value X 1 each held by our Promoters are in dematerialized form as on the date of
this Draft Red Herring Prospectus.

Build-up of the Promoter’s shareholding in our Company

The build-up of the Equity Shareholding of our Promoter since the incorporation of our Company is set forth
in the table below:

Pawan Kumar Garq:

Date of allotment/ | Nature of No. of Face Offer Nature of Percentage | Percentage
Transfer transaction Equity value per | price/ | consideration | of the pre- of the
Shares Equity | Transfer Offer post- Offer
Share () price Equity Equity
per Share Share
Equity capital capital
Share (%) (%)
Q
December 21, Initial 5,000 10 10 Cash 0.01 [e]
2017 Subscription
to the MoA
®
June 20, 2018 Transfer of| 6,820,901 10 10 Other than 24.35 [e]
entire cash®
business of
M/s
Fujiyama
Power
Systems
(Partnership
firm) as
going
concern
July 21, 2018 Transfer of| (2,032) 10 10 Cash (0.00) [e]
Equity
Shares  to
Yogesh Dua
June 30, 2023 Allotment 676,131 10 100 Other than 2.41 [e]
of  Equity cash ®
Shares  of
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Date of allotment/
Transfer

Nature of
transaction

No. of
Equity
Shares

Face
value per
Equity
Share %)

Offer
price/
Transfer
price
per
Equity
Share
®

Nature of
consideration

Percentage
of the pre-
Offer
Equity
Share
capital
(%)

Percentage
of the
post- Offer
Equity
Share
capital
(%)

face value X
10 each
pursuant to
conversion
of CCPS

February 19, 2024

Allotment
of  Equity
Shares  of
face value %
10 each
pursuant to
conversion
of CCPS

557,425

10

100

Other than
cash®

1.99

March 21, 2024

Transfer of
Equity
Shares to
Rita Garg

(162,970)

10

N.A.

Gift

(0.58)

March 21, 2024

Transfer of
Equity
Shares  to
Satnarayan
Garg

(170,000)

10

N.A.

Gift

(0.06)

March 21, 2024

Transfer of
Equity
Shares  to
Shiv Kumar
Garg

(1,100,000)

10

N.A.

Gift

(3.92)

March 27, 2024

Allotment
of  Equity
Shares  of
face value %
10 each
pursuant to
conversion
of CCPS

4,210,702

10

100

Other than
cash ®

15.03

Pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the
Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value % 10 each of our Company were sub-
divided into Equity Shares of X 1 each. Accordingly, 10,835,157 equity shares of face value 10 of the Company held
by Pawan Kumar Garg were subdivided into 108,351,570 equity Shares of face value 1 each.

Total

[ 108,351,570 |

38.68 ] [o]

(1) Our Company was incorporated on November 29, 2017. The date of subscription to the Memorandum of Association was November
21, 2017, and the allotment of Equity Shares of face value I 10 each pursuant to such subscription was taken on record by our
Board on December 21, 20217.

(2) In accordance with the terms of memorandum dated May 17, 2018, our Company entered into an agreement with M/s Fujiyama
Power Systems, Yogesh Dua, and Pawan Kumar Garg (“Seller”) recording the transfer of the entire business of MIs Fujiyama
Power Systems as a going concern. Pursuant to the term of memorandum dated May 17, 2018, our Company issued 13,637,738
fully paid-up equity shares of our Company, with a face value of 10 each, to the Sellers in consideration of the credit balance
standing in their capital accounts. For further details please see section titled “History and Certain Corporate Matters - Details
regarding material acquisitions or divestments of business or undertakings ” on page 273.

(3) Consideration for such equity shares (issued pursuant to such conversion of preference shares) was paid at the time of issuance of
such preference shares. For details, please see section titled “Notes to Capital Structure—Preference share capital history of our
Company ” on page 95.
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Yogesh Dua:

Date of allotment/
Transfer

Nature of
transaction

No. of

Equity
Shares

Face
value
per
Equity
Share(%)

Offer
price/
Transfer
price per
Equity
Share R)

Nature of
consideration

Percentage
of the pre-
Offer
Equity
Share
capital
(%)

Percentage
of the
post- Offer
Equity
Share
capital
(%)

December 21, 2017

Subscription
to the

Memorandum
1)

5,000

10

10

Cash

0.01

[e]

June 20, 2018

Transfer of
entire
business of
M/s Fujiyama
Power
Systems
(Partnership
firm) as going
concern

6,816,837

10

10

Other than
cash®@

24.33

[e]

July 21, 2018

Transfer of
Shares from
Pawan Kumar
Garg

2,032

10

10

Cash

(0.00)

[e]

June 30, 2023

Allotment of
Equity Shares
of face value
% 10 each
pursuant to
conversion of
CCPS

676,131

10

100

Other than
cash ®

241

[e]

February 19, 2024

Allotment of
Equity Shares
of face value
% 10 each
pursuant to
conversion of
CCPS

557,425

10

100

Other than
cash®

1.99

[e]

March 21, 2024

Transfer of
shares to
Harsh Bala
Dua

(100,000)

10

N.A.

Gift

(0.35)

[e]

March 21, 2024

Transfer of
shares to Anju
Bala

(100,000)

10

N.A.

Gift

(0.35)

[e]

March 21, 2024

Transfer of
shares to
Anisha

(100,000)

10

N.A.

Gift

(0.35)

[e]

March 21, 2024

Transfer of
shares to
Sunil Kumar

(2,200,000)

10

N.A.

Gift

(7.85)

[e]

March 21, 2024

Transfer of
shares to
Madan Lal

(1,100,000)

10

N.A.

Gift

(3.92)

[e]

March 27, 2024

Allotment of
Equity Shares
of face value
% 10 each
pursuant to
conversion of
CCPS

4,210,701

10

100

Other than
cash @

15.03

[e]

Pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the
Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value X 10 each of our Company were sub-
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Date of allotment/ Nature of No. of Face Offer Nature of | Percentage | Percentage
Transfer transaction Equity value price/ | consideration | of the pre- of the
Shares per Transfer Offer post- Offer
Equity | price per Equity Equity
ShareR) | Equity Share Share
Share ) capital capital
(%) (%)
divided into Equity Shares of X 1 each. Accordingly, 8,668,126 equity shares of face value 10 of the Company held by
Yogesh Dua were subdivided into 86,681,260 equity Shares of face value ¥ 1 each.
December 20, 2024 | Bonus issue | 21,670,315 1 N.A. N.A. 7.73 [®]
in the ratio of
one Equity
share for
every four
Equity Shares
held.
Total 108,351,575 38.68 | [e]
(1) Our Company was incorporated on November 29, 2017. The date of subscription to the Memorandum of Association was November

21, 2017, and the allotment of Equity Shares of face value ¥ 10 each pursuant to such subscription was taken on record by our
Board on December 21, 20217.

(2) In accordance with the terms of memorandum dated May 17, 2018, our Company entered into an agreement with M/s Fujiyama
Power Systems, Yogesh Dua, and Pawan Kumar Garg (“Seller”) recording the transfer of the entire business of MIs Fujiyama
Power Systems as a going concern. Pursuant to the term of memorandum dated May 17, 2018, our Company issued 13,637,738
fully paid-up equity shares of our Company, with a face value of 10 each, to the Sellers in consideration of the credit balance
standing in their capital accounts. For further details please see section titled “History and Certain Corporate Matters - Details
regarding material acquisitions or divestments of business or undertakings "’ on page 273.

(3) Consideration for such equity shares (issued pursuant to such conversion of preference shares) was paid at the time of issuance of
such preference shares. For details, please see section titled “Notes to Capital Structure—Preference share capital history of our
Company ” on page 95.

Sunil Kumar
Date of Nature of | No. of Equity Face Offer price/ Nature of | Percentage | Percentage
allotment/ | transaction Shares value per Transfer consideration | of the pre- | of the post-
Transfer Equity price per Offer Offer
Share Equity Share Equity Equity
®) (€d)] Share Share
capital capital (%)
(%)
March 21, | Transfer of| 2,200,000 10 N.A. Gift 7.85 [®]
2024 shares from
Yogesh Dua
March 27, | Transfer of| (1,100,000) 10 N.A. Gift (3.92) [e]
2024 shares to
Madhvi
Bhatia

Pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the
Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value X 10 each of our Company were sub-
divided into Equity Shares of X 1 each. Accordingly, 1,100,000 equity shares of face value 10 of the Company held by
Sunil Kumar were subdivided into 11,000,000 equity Shares of face value X 1 each.

December 20,
2024

Bonus issue
in the ratio
of one
Equity share
for  every
four Equity
Shares held.

2,750,000

1

N.A.

N.A.

0.98

[e]

Total

13,750,000

491

[e]

of allotment or acquisition, as applicable, of such Equity Shares of face value X 1 each.

(iv) Encumbrance on Equity shares
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(iii) All the Equity Shares of face value X 1 each held by our Promoter were fully paid-up on the respective dates




v)

As of the date of the Draft Red Herring Prospectus, none of the Equity shares of our Company held by our
Promoters and members of the Promoter Group, are pledged or otherwise encumbered.

Equity Shareholding of the Promoter Group (other than our Promoters)
As on the date of this Draft Red Herring Prospectus, the members of our Promoter Group (other than our

Promaoter) collectively hold 49,162,125 Equity Shares of face value X 1 each, equivalent to 17.57% of the
issued, subscribed and paid-up Equity Share capital of our Company, as set forth in the table below:

Pre-Offer Equity Share Capital Post-Offgr E.?ull*ty S
Sr. Name of the No_ of Equit;pl a
No. Shareholder No. of Equity Shares | % of total : % of total
of face value X 1 each | Shareholding STELEIOAEES Shareholding
value X 1 each

1. |Rita Garg 2,037,125 0.73 [e] [e]
2. |Satnarayan Garg 2,125,000 0.76 [e] [e]
3. | Shiv Kumar Garg 13,750,000 491 [e] [e]
4. | Harsh Bala Dua 1,250,000 0.45 [e] [e]
5. | Sandeep Dua 13,750,000 491 [e] [e]
6. |Madhvi Bhatia 13,750,000 491 [e] [o]
7. | Anju Bala 1,250,000 0.45 [e] [e]
8. | Anisha 1,250,000 0.45 [e] [e]
Total 49,162,125 17.57 [o]

* Subject to finalisation of Basis of Allotment

(vi) None of the members of the Promoter Group, the Promoter, the Directors of our Company, nor any of their

respective relatives have purchased or sold any securities of our Company during the period of six months
immediately preceding the date of this Draft Red Herring Prospectus.

(vii) There have been no financing arrangements whereby our Promoter, members of the Promoter Group, our

(viii)

Directors or their relatives have financed the purchase by any other person of securities of our Company,
other than in the normal course of the business of the financing entity during a period of six months
immediately preceding the date of this Draft Red Herring Prospectus.

Details of minimum Promoters’ contribution and applicable lock in

Pursuant to Regulations 14 and 16 (1) of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital of our Company held by our Promoters shall be considered as minimum
promoter’s contribution and locked-in for a period of three years or any other period as may be prescribed
under applicable law, from the date of Allotment (“Promoters’ Contribution”). Our Promoters’
shareholding in excess of 20% shall be locked in for a period of one year from the date of Allotment. As on
the date of this Draft Red Herring Prospectus, our Promoter holds 230,453,145 Equity Shares of face value X
1 each, equivalent to 82.27% of the issued, subscribed and paid-up Equity Share capital of our Company, the
required portion of which are eligible for Promoter’s Contribution.

Our Promoters have given consent to include such number of Equity Shares of face value X 1 each held by
them, in aggregate, as may constitute 20% of the fully diluted post-Offer Equity Share capital of our Company
as Promoters® Contribution. Our Promoters have agreed not to dispose, sell, transfer, charge, pledge or
otherwise encumber in any manner the Promoter’s Contribution from the date of this Draft Red Herring
Prospectus, until the expiry of the lock-in period specified above, or for such other time as required under
SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

The details of Equity Shares of face value % 1 each held by our Promoter, which will be locked-in for

minimum Promoters’ contribution for a period of three years, from the date of Allotment as Promoter’s
Contribution are as provided below:
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Number Date of
of allotment/ Face % of the Date up to
Equity transfer value Offer/ post-Offer which
Name of | Shares | of Equity or acquisition Nature of paid-up Equity
the of face Shares Epui t price per transaction Equity Share | Shares of
Promoter | valueX | and when Sﬂarg Equity Share capital, ona | face valueX
1 each made ®) ®) fully diluted 1 each
locked fully basis locked-in
in#* paid-up
[e] [e] [o] [e] [e] [e] [e] [e]
Total [o] [o] [e] [e] [e] [o] [e]

Note: To be updated at the Prospectus stage.

** Subject to finalisation of Basis of Allotment.

# For a period of three years from the date of Allotment

The Equity Shares of face value X 1 each that are being locked-in are not and will not be ineligible for

computation of Promoters’ Contribution under Regulation 15 of the SEBI ICDR Regulations. In particular,
these Equity Shares of face value X 1 each do not and shall not consist of:

(i) Equity Shares of face value % 1 each acquired during the three years preceding the date of this Draft
Red Herring Prospectus (a) for consideration other than cash and revaluation of assets or
capitalisation of intangible assets is involved in such transaction, or (b) as a result of bonus shares
issued by utilization of revaluation reserves or unrealised profits or from bonus issue against Equity
Shares of face value ¥ 1 each which are otherwise in-eligible for computation of Promoter’s
Contribution;

(i) Equity Shares of face value X 1 each acquired during the one year preceding the date of this Draft
Red Herring Prospectus, at a price lower than the price at which the Equity Shares of face value X
1 each are being offered to the public in the Offer;

(iii) Equity Shares of face value X 1 each held by the Promoter that are subject to any pledge or any

other form of encumbrance.

(ix) Details of share capital locked-in for one year months or any other period prescribed under
applicable law

In addition to 20% of the fully diluted post-Offer shareholding of our Company held by our Promoter
and locked-in for a period of three years and our Promoter’s shareholding in excess of 20% of the post-
Offer Equity Share capital which shall be locked in for a period of one year specified above. In terms of
Regulation 17 of the SEBI ICDR Regulations and excluding any categories of shareholders exempted
under Regulation 17 of the SEBI ICDR Regulations, as applicable, the entire pre-Offer Equity Share
capital of our Company (other than the Equity Shares of face value X 1 each held by our Promoter) will
be locked-in for a period of one year from the date of Allotment.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares of face value X 1 each locked-in are recorded by the relevant Depository.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares of face value % 1 each held by
our Promoter which are locked-in, may be transferred to members of the Promoter Group or to any new
promoters, subject to continuation of lock-in in the hands of the transferees for the remaining period and
compliance with provisions of the SEBI Takeover Regulations, as applicable and such transferee shall
not be eligible to transfer them till the lock-in period stipulated in SEBI ICDR Regulations has expired.
The Equity Shares of face value X 1 each held by persons other than our Promoter and locked-in for a
period of one year from the date of Allotment in the Offer or any other period as may be prescribed under
applicable law, may be transferred to any other person holding Equity Shares of face value % 1 each
which are locked-in, subject to the continuation of the lock-in the hands of the transferee for the
remaining period and compliance with the provisions of the SEBI Takeover Regulations.

In terms of Regulation 21 of the SEBI ICDR Regulations, the Equity Shares of face value % 1 each held
by our Promoter which are locked-in as per Regulation 16 of the SEBI ICDR Regulations, may be
pledged only with scheduled commercial banks or public financial institutions or systemically important
non-banking finance companies or housing finance companies as collateral security for loans granted by
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such entity, provided that such pledge of the Equity Shares of face value 2 1 each is one of the terms of
the sanctioned loan. However, such lock-in will continue pursuant to any invocation of the pledge and
the transferee of the Equity Shares of face value 2 1 each pursuant to such invocation shall not be eligible
to transfer the Equity Shares of face value 2 1 each until the expiry of the lock-in period stipulated above.

(x)  Lock-in of Equity Shares of face value & 1 each Allotted to Anchor Investors
50% of the Equity Shares of face value X 1 each allotted to Anchor Investors under the Anchor Investor

Portion shall be locked-in for a period 90 days from the date of Allotment and the remaining 50% shall
be locked-in for a period of 30 days from the date of Allotment.

[Remainder of this page intentionally kept blank]
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7. Shareholding pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

Number
Shareh Number gLElgeL:g:
olding Shareholdi c_>f Lock_ed face value
N?' a:ta;%I Number of Voting Rights held in each IIE\lo. .?[f ng asa i 'thsgelg'g % 1each
0 ot tota class of securities (1X) quity assuming pledged or
Partl | No. of no. of Shares of full face value otherwise
y Equity Equity face value | conversion | X 1 each AT | N
N paid- | Shares | Total no.of | Shares % 1each of (XI11) ;
0. of fully . . . ed Equity
aid-up up of face Equity of face Underlyin conver_tl_ble (x111) Shares of
Catego | Category | Nos. of FI)E it Equit | valueX 1 | Sharesof | valueZ No. of Voting Riaht g securities A A £ lue
ry of shareho Shggs%f y each face valueX | 1each 0. of Voling Rights Outstandi (asa %s; %S; fg;:; t:l; d
(1) |sharehold | Iders P Shar | underlyi | 1each held | (calcula ng percentage .
ace value _ . 5 total total in
er (I1) () 1 each held | & of ng (Vi) = ted as convertibl | of diluted Equit Equit | demateriali
(V) face | Deposito | (IV)+(V)+ per e Equity qy qy sed form
value ry (\4)) SCRR, Cla Total | securities Share No | shar | No | shar (XIV)
21 | Receipts 1957) Class: s asa | (including | capital) os of os of
each (Vi) (VIHI) Equi t. o t-h Total % of | Warrants Xh)= . £ . f
held Asa% | Eauity AB| ) Vi) | @ ace @) ace
V) of ers +C) (X) As a % of "g fe "g fe
(A+B+ (A+B+C2)
Cc2) each each
held held
(b) (b)
Promoter 11 27,96,15,270 Nil -| 27,961,5270 99.83 | 27,961,5270 -| 27,961,5270 | 99.83 - 99.83 - -| 27,961,5270
A) and
Promoter
Group
(B) | Public 92 4,79,875| Nil - 479875 0.17 479875 - 479875| 0.17 - 0.17 - - 479875
Non - - - - - - - - - - - - - - -
Promoter-
© Non
Public
Shares - - - - - - - - - - - - - - -
(C1) [underlyin
g DRs
Shares - - - - - - - - - - - - - - -
held by
() Employee
Trusts
Total 103 28,00,95,145| Nil -| 280095145 100 28,00,95,1;1 - 28,00,95,1;1 100 - 100 - - | 28,00,95,145
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8. As of the date of the filing of this Draft Red Herring Prospectus, our Company has 103 Shareholders.

9. Details of shares held by our Directors, Key Managerial Personnel and Senior Management

Except as disclosed below, none of our Directors or Key Managerial Personnel and Senior Management
hold any Equity Shares of face value of % 1 each in our Company as on the date of this Draft Red Herring

Prospectus:

l?l(r).. Name g 2'8(3;;”1”;“1/ 223: erfe?(; Pre-Offer (%) Post-Offer (%)
1. Pawan Garg 108,351,570 38.68 [e]
2. Yogesh Dua 108,351,575 38.68 [e]
3. Sandeep Dua 13,750,000 4,91 [e]
4. Sunil Kumar 13,750,000 491 [e]
5. Shiv Kumar Garg 13,750,000 4.91 [e]
6. Parimal Kumar Jha 46,875 0.01 [e]
7. Shubham Garg 31,250 0.01 [e]
8. Rajesh Tripathi 11,500 0.00 [e]
9. Vivek Kumar Yadav 6,250 0.00 [e]
10. Rajesh Karan 6,250 0.00 [e]
Total 258,055,270 92.11 [e]

10. Details of equity shareholding of the major Shareholders of our Company

(a) Set forth below is a list of Shareholders holding 1% or more of the issued and paid-up share capital of
our Company and the number of shares held by them, as on the date of this Draft Red Herring

Prospectus:
. Number of Equity Percentage of the
Sr. Name of the Sr']\; L:gboirfg;i?;ﬁg z Shares of face Equity Share capital
No. Shareholder 1 each value X 1 each on a | on a fully diluted basis
fully diluted basis (%)

1. |Pawan Garg 108,351,570 108,351,570 38.50
2. | Yogesh Dua 108,351,575 108,351,575 38.50
3. | Sandeep Dua 13,750,000 13,750,000 4.89
4. | Sunil Kumar 13,750,000 13,750,000 4.89
5. | Shiv Kumar Garg 13,750,000 13,750,000 4.89
6. | Madhvi Bhatia 13,750,000 13,750,000 4.89
Total 271,703,145 271,703,145 96.54

The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares of
face value ¥ 1 each held and such number of Equity Shares of face value ¥ 1 each which will result upon conversion of vested
equity shares under ESOP 2023.

(b) Set forth below is a list of Shareholders holding 1% or more of the Equity Share capital of our Company
and the number of Equity Shares of face value X 1 each held by them, as of 10 days prior to the date of
this Draft Red Herring Prospectus:

. Number of Equity ;
Sr. Name of the MUTIEEG @ 3015 Shares of face value X Percentage. e
No. Shareholder Shares of face value ¥ 1 1 each on a fully Shar_e capital ona fully
each di - diluted basis (%0)
iluted basis
1. |Pawan Garg 108,351,570 108,351,570 43.88
2. | Yogesh Dua 86,681,260 86,681,260 35.11
3. |Sandeep Dua 11,000,000 11,000,000 4.46
4. | Sunil Kumar 11,000,000 11,000,000 4.46
5. | Shiv Kumar Garg 11,000,000 11,000,000 4.46
6. |Madhvi Bhatia 11,000,000 11,000,000 4.46
Total 239,032,830 239,032,830 96.81
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11.

12.

13.

The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares of
face value I 1 each held and such number of Equity Shares of face value ¥ 1 each which will result upon conversion of vested
equity shares under ESOP 2023.

(c) Set forth below is a list of Shareholders holding 1% or more of the issued and paid-up Equity Share
capital of our Company and the number of Equity Shares of face value % 10 each held by them, as of

one year prior to the date of this Draft Red Herring Prospectus:

Number of Equity

Number of Equity

Percentage of the Equity

I I BT Shares of face value X I RHAILON Share capital on a fully

No. Shareholder 10 each 10 each on a fully diluted basis (%)
diluted basis

1. |Pawan Garg 12,268,127 12,268,127 50%

2. | Yogesh Dua 12,268,126 12,268,126 50%

\The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares of
face value ¥ 10 each held and such number of Equity Shares of face value ¥ 10 each which will result upon conversion of
outstanding CCPS and vested options under ESOP 2023.

(d)

Set forth below is a list of Shareholders holding 1% or more of the issued and paid-up Equity Share
capital of our Company and the number of Equity Shares of face value X 10 each held by them, as of

two years prior to the date of this Draft Red Herring Prospectus:

. Number of Equity .
Sr. Name of the Slz\lali:;b(?; fgzeEq:lltz z Shares of face value I?ggig?égei tc;fl toh: :?ul'::ty
No. Shareholder vai 10 each on a fully re capita’ A y
10 each . . diluted basis™ (%0)
diluted basis
1. |Pawan Garg 12,268,127 12,268,127 50%
2. | Yogesh Dua 12,268,126 12,268,126 50%

The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares of
face value ¥ 10 each held and such number of Equity Shares of face value ¥ 10 each which will result upon conversion of
outstanding CCPS.

Except for the issue of Equity Shares of face value X 1 each pursuant to exercise of options granted under
the ESOP Scheme, the Pre-IPO Placement and allotment of Equity Shares of face value X 1 each pursuant
to the Fresh Issue, there will be no further issue of specified securities whether by way of public issue, rights
issue, preferential issue, qualified institutions placement, bonus issue or otherwise, during the period
commencing from filing of this Draft Red Herring Prospectus with SEBI until the listing of the Equity
Shares of face value X 1 each on the Stock Exchanges or the refund of application monies.

Except for the (i) issue of Equity Shares of face value % 1 each pursuant to exercise of options granted under
the ESOP Scheme; and (ii) allotment of Equity Shares of face value X 1 each pursuant to the Fresh Issue,
there is no proposal or intention or negotiations or consideration by our Company to alter our capital
structure by way of split or consolidation of the denomination of the shares or issue of specified securities
on a preferential basis or issue of bonus or rights issue or further public offer of specified securities within
a period of six months from the Bid/ Offer Opening Date.

ESOP Scheme
(a) ESOP 2023

Our Company, pursuant to the resolutions passed by our Board in its meeting dated September 4, 2023, and
our Shareholders in their meeting dated September 30, 2023 adopted the Employee Stock Option Plan-
ESOP scheme 2023 (“ESOP 2023”) authorize issue of up to 500,000 Equity Shares and which was further
amended pursuant to resolution by our Board and Shareholders’ dated December 20, 2024, each.

As on the date of this Draft Red Herring Prospectus, under ESOP 2023, out of the total pool of 500,000
options, 247,644 options have been granted, however, 38,525 options have been vested, of which
38,390 options have been exercised, and 75,563 options have lapsed and 133,691 options are outstanding.
The ESOP 2023 is compliant with the SEBI SBEB Regulations and the Companies Act, and the allottees
under ESOP 2023 are the employees of our Company.
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The following table sets forth the particulars of the ESOP 2023 including options granted as on the date of
this Draft Red Herring Prospectus, as certified by Raj Gupta & Co., Chartered Accountant, through a

certificate dated December 28, 2024:

compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company had
used fair value of options and impact of
this difference on profits and EPS of the
Company

the financial statements using the fair value of options.

Particulars Details
Fiscal 2022 | Fiscal 2023 | Fiscal 2024 | Six-months | For the
period period from
ended October 1,
September | 2024 till the
30, 2024 date of the
DRHP
Options granted NA NA 2,29,584 Nil 1,80,600"
Number of employees to whom options NA NA 125 Nil 69
were granted
Options vested (Excluding options that NA NA Nil 38,525 1,350"
have been exercised)
Options exercised NA NA Nil Nil 3,83,900"
Options forfeited/ lapsed/ cancelled NA NA Nil 75,563 Nil
Options outstanding (including vested NA NA 2,29,584 1,54,021 13,36,910"
and unvested options)
Exercise price of options - weighted NA NA NA NA % 1/ option”
average exercise price per option (in )
Total number of Equity Shares that would NA NA 2,29,584 1,54,021 13,36,910"
arise as a result of full exercise of options
granted (net of forfeited/ lapsed/ cancelled
options) (vested and unvested options)
Variation in terms of options NIL
Money realised by exercise of options (in NA NA Nil Nil 3,83,900"
% million)
Total number of options in force (vested NA NA 2,29,584 1,54,021 13,36,910"
and unvested options)
Employee wise details of options
granted to
(i) Key Managerial Personnel
Prashant Gupta NA NA NA NA 28,400
(ii) Any other employee who received a
grant in any one year of options NIL
amounting to 5% or more of the options
granted during the year
(iii) ldentified employees who are
granted options, during any one year
equal to or exceeding 1% of the NIL
issued capital (excluding outstanding
warrants and conversions) of our
Company at the time of grant
Fully diluted EPS on a pre- Offer basis NA NA 1.61 2.67 Earnings not
pursuant to the issue of Equity Shares on available
exercise of options calculated in
accordance  with  the  applicable
accounting standard on ‘Earnings per
Share’ (in %) for continuing and
discontinued operations
Lock-in NA
Difference between employee | Not Applicable, the Company has accounted employee compensation in

Description of the pricing formula and the
method and significant assumptions used
during the year to estimate the fair values
of options, including weighted-average

Option Pricing Model: Black Scholes Model

Risk free rate: 7.22%

Expected Life: Vesting Period + Average Exercise Period

Expected Volatility: 52.39% to 59.55%
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14.

15.

16.

17.

Particulars Details

Fiscal 2022 | Fiscal 2023 | Fiscal 2024 |Six-months | For the
period period from
ended October 1,
September | 2024 till the
30, 2024 date of the
DRHP

information, namely, risk-free interest | Expected Dividend: Nil
rate, expected life, expected volatility,
expected dividends and the price of the
underlying share in market at the time of
grant of the option

Impact on profits and EPS of the last three NIL
years if the Company had followed the
accounting policies specified in the SEBI
SBEB & SE Regulations in respect of
options granted in the last three years
Intention of the Key Managerial NA
Personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or allotted
under an employee stock purchase
scheme, to sell their Equity Shares within
three months after the date of listing of the
Equity Shares in the Offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

Intention to sell Equity Shares arising out NA
of an employee stock option scheme or
allotted under an employee stock
purchase scheme within three months
after the date of listing, by Directors,
senior  managerial  personnel and
employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than 1% of the issued
capital (excluding outstanding warrants
and conversions) of the Company

*Note: Pursuant to a resolution passed by Board dated November 27, 2024, and shareholders on November 28, 2024, the Company
sub-divided the face value of its equity shares from ¥ 10 to I 1 each. Therefore, consequential impact of the same has been captured
in the point no 3.5 of ESOP 2023, amended latest as of December 20, 2024.

No person connected with the Offer, including, but not limited to, the BRLMSs, our Company, the members
of the Syndicate, our Promoters, the members of our Promoter Group, Promoter Selling Shareholders or our
Directors, shall offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or
services or otherwise to any Bidder for making a Bid, except for fees or commission for services rendered
in relation to the Offer.

Our Promoters and members of the Promoter Group shall not participate in the Offer, except by way of
participation as Promoter Selling Shareholders, as applicable, in the Offer for Sale.

The BRLMs and persons related to the BRLMSs or Syndicate Member cannot apply in the Offer under the
Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associates of the BRLMs,
or insurance companies promoted by entities which are associates of the BRLMSs or AlFs sponsored by
entities which are associates of the BRLMs or FPIs other than individuals, corporate bodies and family
offices which are associates of the BRLMSs or pension funds sponsored by entities which are associates of
the BRLMs.

Except for options granted under the ESOP Scheme, there are no outstanding warrants, options or rights to

convert debentures, loans or other instruments into, or which would entitle any person any option to receive
Equity Shares of face value X 1 each of our Company, as on the date of this Draft Red Herring Prospectus.
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18.

19.

20.

21.

22.

23.

24,

25.

26.

All transactions in specified securities of our Company by our Promoters and members of our Promoter
Group between the date of filing of this Draft Red Herring Prospectus and the date of closing of the Offer
shall be reported to the Stock Exchanges within 24 hours of such transactions.

At any given time, there shall be only one denomination of the Equity Shares of face value Z 1 each of our
Company, unless otherwise permitted by law.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from
time to time.

Our Company has been in compliance with the Companies Act with respect to issuance of securities since
inception till the date of filing of this Draft Red Herring Prospectus.

Our Company, the Promoters, the Directors and the BRLMs have not entered into buy-back arrangements
and / or any other similar arrangements for the purchase of Equity Shares of face value % 1 each being
offered through the Offer.

All Equity Shares of face value X 1 each issued or transferred pursuant to the Offer shall be fully paid-up at
the time of Allotment and there are no partly paid-up Equity Shares of face value X 1 each as on the date of
this Draft Red Herring Prospectus.

The BRLMs and their respective associates (as defined under SEBI Merchant Banker Regulations) and
affiliates in their capacity as principals or agents have engaged or may engage in transactions with, and
perform services for, our Company, Directors and/or officers, partners, trustees, affiliates, associates or third
parties in the ordinary course of business or may in the future engage in commercial banking and investment
banking transactions with our Company, Directors and/or officers, partners, trustees, affiliates, associates
or third parties, for which they have received, and may in the future receive, customary compensation

None of the investors of our Company are directly or indirectly related with the BRLMSs and their associates.

None of the BRLMs or their associates (as defined under SEBI Merchant Banker Regulations) hold any
shares of our Company as on the date of filing of this Draft Red Herring Prospectus.
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SECTION V: PARTICULARS OF THE OFFER
OBJECTS OF THE OFFER

The Offer comprises of the Fresh Issue and the Offer for Sale.
The Offer for Sale

Each of the Selling Shareholders will be entitled to its respective portion of the proceeds of the Offer for Sale,
after deducting its respective portion of the Offer related expenses and relevant taxes thereon. Our Company
will not receive any proceeds from the Offer for Sale. All expenses in relation to the Offer other than the listing
fees (which shall be borne by our Company) shall be shared among our Company and the Selling Shareholders
on a pro rata basis, in proportion to the Equity Shares Allotted by our Company in the Fresh Issue and the
respective portion of the Offered Shares sold by each Selling Shareholder in the Offer for Sale, in accordance
with applicable law. The table below sets forth certain details in relation to the Selling Shareholders and their
respective Offered Shares:

Sr. No. Name of Selling Shareholder Number of Offered Shares
1. Pawan Kumar Garg 10,000,000
2. Yogesh Dua 10,000,000
Total 20,000,000

Upon commencement of listing and trading of the Equity Shares on the Stock Exchanges pursuant to the Offer,
or at the time of the Offer being withdrawn or not completed for any reason whatsoever, each Promoter Selling
Shareholders shall reimburse our Company for any expenses in relation to the Offer, other than the listing fees,
paid by our Company on behalf of each such Selling Shareholder.

The Objects of the Fresh Issue

The net proceeds of the Fresh Issue, i.e., Gross Proceeds less the Offer expenses apportioned to our Company in
relation to the Fresh Issue (“Net Proceeds”) are proposed to be utilised in the following manner:

1. Financing the cost of establishing the manufacturing facility in Ratlam, Madhya Pradesh, India (the
“Project”);

2. Repayment and/ or prepayment of all or a portion of certain outstanding borrowings availed by our
Company; and

3. General corporate purposes.

(collectively, referred to herein as “Objects”)

In addition to the aforementioned Objects, our Company will receive the benefits of listing of its Equity Shares
on the Stock Exchanges which, we believe, will result in the enhancement of our Company’s brand name and
creation of a public market for our Equity Shares in India.

The main objects and the objects incidental and ancillary to the main objects of the MoA enables our Company,
(i) to undertake our existing business activities; (ii) to undertake activities for which funds are being raised by
us through the Fresh Issue; and (iii) to undertake activities for which the funds earmarked towards general
corporate purposes shall be used.

Net Proceeds

The details of the proceeds from the Fresh Issue are provided in the following table:

Particulars Estimated amount (in * million)

Gross proceeds from the Fresh Issue 7,000.00
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Particulars Estimated amount (in ¥ million)

Less: Offer expenses to the extent applicable to the Fresh Issue (only those [e]®@
apportioned to our Company

Net Proceeds

[.](l)(Z)

0]

@

Includes the proceeds, if any, received pursuant to the Pre-IPO Placement for an amount of up to ¥ 1,400.00 million, which may be
undertaken at the discretion of our Company, in consultation with the BRLMs, prior to filing of the Red Herring Prospectus. If the
Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement, will be reduced from the Fresh Issue, subject
to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement shall not exceed 20% of the size of the Fresh Issue. The Pre-
IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. Prior to the completion
of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the
Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the
subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.
To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Proposed utilization and schedule of implementation and deployment of Net Proceeds

Deployment of funds

The Net Proceeds are proposed to be utilised and are currently expected to be deployed in accordance with the
schedule set forth below:

(in T million)

Total estimated Total estimated Year wise break-up of the expenditure of the
Particulars amou_nt/ amount/ Amount Net Proceeds
expenditure to be funded from Fiscal 2026
the Net Proceeds® :

Financing the cost of 2,666.10¢4) 2,500.00 2,500.00

establishing the

manufacturing facility

in Ratlam, Madhya

Pradesh, India®

Repayment and/or 3,000.00 3,000.00 3,000.00

prepayment of all or a
portion of  certain
outstanding borrowings
availed by our

Company

General corporate [e] [e] [e]
purposes @

Total @ [e] [e] [e]

(6]

@

@®)

@)

No amounts have been deployed by our Company towards this object as on date of this Draft Red Herring Prospectus. The costs
incurred by our Company for acquisition of land do not form part of the total estimated cost of the Project

To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be
utilized towards general corporate purposes shall not exceed 25% of the Gross Proceeds.

Includes the proceeds, if any, received pursuant to the Pre-IPO Placement for an amount of up to ¥ 1,400.00 million, which may be
undertaken at the discretion of our Company, in consultation with the BRLMSs, prior to filing of the Red Herring Prospectus. If the
Pre-1PO Placement is completed, the amount raised pursuant to the Pre-1PO Placement, will be reduced from the Fresh Issue, subject
to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement shall not exceed 20% of the size of the Fresh Issue. The Pre-
IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. Prior to the
completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment
pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be
successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the
RHP and Prospectus.

The Company has entered into a borrowing arrangement with Axis Bank, a financial institution that has extended a facility of an
amount aggregating to 3 200 million pursuant a sanction letter dated December 20, 2024 to enable our Company to part-finance the
Project. The Company proposed to utilise € 166.10 million from the sanctioned amount towards the proposed Project.

In the event the Net Proceeds are not completely utilised for the Objects during the respective periods stated
above due to factors such as (i) economic and business conditions; (ii) delay in procuring and operationalizing
assets or necessary licenses and approvals; (iii) timely completion of the Offer; (iv) market conditions outside
the control of our Company; and (v) any other commercial considerations, the remaining Net Proceeds shall be
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utilised (in part or full) in subsequent periods as may be determined by our Company, in accordance with
applicable laws.

We may also have to revise our funding requirements and deployment of the Net Proceeds from time to time on
account of business and strategy and other external factors such as such as, change in cost, financial and market
conditions, demand for our products, change in technology, our management’s analysis of economic trends and
business requirements, competitive landscape as well as general factors affecting our results of operations,
financial condition, access to capital, business and strategy, delay in procuring and operationalizing assets,
obtaining necessary licenses and approvals or other external factors, which may not be within the control of our
management. This may entail changing the allocation of funds from its planned allocation at the discretion of
our management, subject to compliance with applicable law. The deployment of funds indicated above is based
on management estimates, current circumstances of our business and prevailing market conditions, which are
subject to change. Our Company may decide to accelerate the estimated deployment of Net Proceeds ahead of
the schedule of implementation specified above. Any such change in our plans may require rescheduling of our
expenditure programs and increasing or decreasing expenditure for a particular Object vis-a-vis the utilization
of Net Proceeds. Further, the deployment of funds described herein has not been appraised by any bank or
financial institution or any other independent agency. For further information, please see section titled “Risk
Factors — Our funding requirements and proposed deployment of the Gross Proceeds are based on management
estimates and may be subject to change based on various factors, some of which are beyond our control ” on
page 54.

Subject to applicable laws, in the event of any increase in the actual requirement of funds earmarked for the
purposes set forth above, such additional fund requirement will be met by way of means available to us, including
from debt and internal accruals.

Means of finance

The amount to be spent on the Project shall be financed in the manner set forth below:

Sr. Particulars Amount (in % million)

No.

1. From the Net Proceeds 2,500.00

2. From borrowing to be availed from the lender* 166.10
Total 2,666.10

* Our Company has entered into a borrowing arrangement with Axis Bank, a financial institution that has extended a facility of an amount
aggregating to ¥ 200 million pursuant a sanction letter dated December 20, 2024 to enable our Company to part-finance the Project (“Axis
Bank Sanction”)

In accordance with Regulation 7(1)(e) of the SEBI ICDR Regulations, we have made firm arrangements through
verifiable means towards 75% of the stated means of finance for the Project proposed to be funded from the Net
Procced, excluding the Net Proceeds allocated towards the Project and through existing identifiable internal
accruals.

The Axis Bank Sanction may be subject to customary terms and conditions which are applicable to similar
borrowings such as mandatory covenants, negative covenants, pre-disbursement conditions and event of
defaults, etc. will be formalised once the Company executes a formal loan agreement with Axis Bank. The details
of the terms and conditions of sanction of the Project Loan are as given below:

Tenure: 96 months including moratorium period of 12 months

Purpose: For setting up a new manufacturing plant at a strategic location in Ratlam, Madhya Pradesh for
production of complete rooftop solar solutions comprising solar panels, inverters, and batteries.

Rate of Interest: Repo rate + 2.50% p.a.
Security: Exclusive charge by way of hypothecation on the entire current assets and miscellaneous fixed assets
of the Company both present and future and by way of cash/collateral under bank lien ensuring minimum

collateral coverage of 1x.

Details of objects of the Offer

1. Financing the cost of establishing the manufacturing facility in Ratlam, Madhya Pradesh, India

113



To capitalize on the expanding markets in western and southern India, serve new distributors and customers, and
enhance our export logistics, our Company has selected a location in Ratlam district, Madhya Pradesh, for the
establishment of a 2,000 MW solar panel, 2,000 MW solar inverters, and 2,000 MWh lithium-ion battery
manufacturing facility. The facility is expected to be completed by Fiscal 2026. Our planned aggregate annual
installed capacity and growing product portfolio is expected to increase our sales and facilitate access to a large
and diversified customer base, both domestic and global. Our increased manufacturing capacity will further give
us flexibility to use the capacity at controlled costs giving us better profitability as compared to relying on other
suppliers, particularly to meet seasonal demands. For details of benefits related to establishment of the Project,
please see section titled “Our Business — Our Strategies - Expand the manufacturing base for solar panels,
inverters and batteries and strengthen back-end integration in solar panels ” on page 30.

In order to establish the Project, we are expected incur costs towards consultancy expenses, building and civil
works, purchase of machinery for solar panels, solar, solar inverters and lithium ion battery manufacturing
facility, and other related ancillary equipment, utilities, IT infrastructure, freight charges, miscellaneous and
contingencies.

Total estimated cost of the Project

The total estimated cost to establish the Project is X 2,666.10 million, as estimated by our management, which
has been certified by Sunrise Engineers, an independent advisory firm of engineers, pursuant to a report dated
December 28, 2024 (“Project Report”). Out of this estimated cost, approximately X 2,500.00 million is
proposed to be utilized from the Net Proceeds. As a part of the Project, the land, allotted to the Company, on
which we propose to establish the Project: (a) is located at Plot No. 11, Industrial Area, Nivesh Kshetra, Tehsil
Ratlam, District Ratlam, Madhya Pradesh; and (b) has been leased to our Company by the Madhya Pradesh
Industrial Development Corporation (“MPIDC”), on a long-term leasehold basis, pursuant to the terms and
conditions of a lease deed entered into between our Company and the MPIDC dated December 17,2024 (“Lease
Deed”). Our Company has made an advance payment of 3166.47 million, which inter alia includes the cost and
annual rent of the said land as per the Lease Deed, and has further paid a registration fee of ¥ 15.28 million for
the registration of the Lease Deed and consequently, no component of the Net Proceeds shall be incurred towards
purchase of land.

Therefore, apart from the land acquisition which has already been undertaken, the detailed break-down of
estimated cost of the Project, is set forth below:
(in % million)

zg'. Particulars Total estimated cost®®

1. | Consultancy 18.89
2. | Building construction and civil work 357.42
3. | Machineries 1536.76
4. | Utilities 506.51
5. | IT Infrastructure 5.31
6. | Freight 123.01
7. | Miscellaneous 95.00
8. | Contingencies 23.20

Total Project Cost 2,666.10

@ Total estimated cost as per the Project Report dated December 28, 2024. The estimated cost also includes currently applicable taxes
and duties excluding customs duty, as mentioned below.
@ For all imported machinery, our Company has assumed an exchange rate of  84= USD 1.

The estimated total project cost includes applicable taxes and duties. Customs Duty as applicable under the
Customs Act, 1962 (“Customs Duty”) and the goods and services tax as applicable under the Goods and Service
Tax Acts (“GST”) for the import of equipment have not been considered as the Company proposes to avail
benefits under the Manufacturing and Other Operations in Warehouse Regulations (“MOOWR”) / Export
Promotion Capital Goods (“EPCG”) scheme for export of goods, each as notified by the Government of India
and amended., and the GST is based on assessable value of goods and services wherever included Therefore,
cost of imported components does not include any expenditure towards customs and other import duties.
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Details of cost of the Project

A detailed break-up of the estimated cost of establishing the Project (except for the cost of land, which has been
paid) is set forth below:

a. Consultancy expenses

Consultancy expenses comprises of (a) building structure, visit and design which may concept design, basic
design, detailed design, technical specifications and technical support; (b) engineering design — mechanical,
electrical and plumbing; (c) site management consulting; (d) land soil test for area; and (e) vastu consultancy.

The details of such expenses are set forth below:

Estimate patedel
Sr d cost (in quotation( | Validity of
No. Particulars z Name of consultant s) / quotation(
: million) purchase S)
orders
1. Building structure design 5.31 | AriesPre Fab Private Limited | November | November
and visit 20, 2024 20, 2025
2. Engineering  design - 2.48
mechanical, electrical and
plumbing
3. Site management consulting 9.63
4. Land soil test for area 0.29
5. Vastu consulting 1.18
Total 18.89

b. Building construction and civil work

For the Project, we propose to construct three buildings, aggregating to an area of 300,000 square feet. Building
and civil works include construction related work including foundation drawing, pre-engineering building civil
work, installing the pre-fabricated structure including accessories, foundation for the diesel generator set,
compressor and rooms for utilities like low tension panel room and meter room and other miscellaneous items.
The scope includes pre-engineering building civil work, supply of fabricated structure, colour coated sheet and
other accessories like gutter, down take pipe, turbo air-vent fan, skylights and erection of erection and fixing of
sheeting and all installation work.

As per quotes taken from Aries Pre Fab Private Limited dated November 20, 2024, which is valid till November
20, 2025, the total cost of civil works and site development is estimated to be I 357.42 million. which will be
utilized for the purposes as set out below:

Sr. | Particulars Approximate Area (in sq. feet)
No.

1. Building for manufacturing line of solar | 200,000

panels
2. Building for manufacturing line of solar | 50,000
inverters
3. Building for manufacturing line of lithium-ion | 50,000
batteries
4, Administration office area and storage area for | Integrated part of the manufacturing buildings

the manufacturing lines
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5. Civil work for Utilities* 10,000

6. Guard rooms (two) 200

*Construction of meter room, high tension panel room, low tension panel room, fire pool platform for diesel
generator set and compressor

c. Machinery

The machinery in the Project includes machine and equipment for the 2,000 MW Solar Panel manufacturing
plant, 2,000 MW Solar Inverters manufacturing plant, 2,000 MWh lithium-ion battery manufacturing plant. We
propose to utilize X 1,536.76 million out of the Net Proceeds for purchase of machinery for the Project in the
manner set forth below:

Estimated . Date of | Validity of
Sif Particulars cost (in ¥ NEmES @ - SEnliEG) uotation(s) uotation(s)
No. | & L vendor q q

million)
Solar module | 1,024.59 Jiangxi Jsolar | November November
manufacturing plant Technology Co. Ltd. 25, 2024 25, 2025
machinery which
includes inter alia tabber
and stringer, laminating
machine, busbar barcode
place machine, auto
bussing machine,
electroluminescence
tester and 1-V tester.
Solar inverter | 270.82 Jiangxi Jsolar | November November
manufacturing plant Technology Co. Ltd. 25, 2024 25, 2025
machinery which
includes  inter  alia
surface mount device,
pick & place machine,
solder paste printer,
reflow oven, in circuit
tester and wave soldering
machine.

Lithium-ion battery | 241.35 Jiangxi Jsolar | December 1, | December 1,
manufacturing plant Technology Co. Ltd. 2024 2025
machinery which
includes inter alia cell
grading machine, battery
ageing machine, internal
resistance tester, busbar
and welding machine
Total 1,536.76

d. Utilities

The total estimated cost for setting-up supply of utilities is ¥506.51 million. An indicative list of items, along
with details of the quotations received in this respect as part of the Project Report is as follows:
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sewage treatment plant,
clean room, air
compressor and air
conditioning  system,
diesel generator set,
uninterruptible  power
supply, transformers,
high-tension and low-
tension distribution
panels and electrical
system

Estimated - Date of | Validity of
i Particulars cost (in ¥ NEmEs  @F SUEplieny uotation(s) uotation(s)
No. ar L vendor q q
million)
Utilities for solar panel | 506.51 Aries Pre Fab Private | Ranging from | Ranging from
manufacturing  plant, Limited, Sterling Green | November 20, | November 16,
solar inverter Power Solutions Private | 2024 to | 2025 to
manufacturing  plant, Limited, Riello India | November 21, | November 21,
lithium-ion battery Private Limited and | 2024 2025
manufacturing plant, as Global Electrical &
well as common utilities Controls Private
which includes inter Limited
alia demineralised
water plant, reverse
osmosis water plant,
1. effluent treatment plant,

e. IT infrastructure

The total estimated cost for setting-up IT infrastructure is ¥ 5.31 million. An indicative list of items, along with
details of the quotations received in this respect as part of the Project Report is as follows:

Sr Estimated Names of supplier/ Date of | Validity of
N. Particulars cost (in ¥ guotation(s) | quotation(s)
0. L vendor
million)
IT infrastructure which | 5.31 Calcify IT Solutions | November November
includes  inter  alia Private. Limited 20, 2024 20, 2025
includes design and
implementation of IT
1. network and backup,
network design, logical
design elements, switch
configuration and
hardware and software
f.  Freight Charges
Estimated . Date of | Validity of
S Particulars cost (in < NI S EH L7 quotation(s) | quotation(s)
No. S vendor
million)
1. Freight charges on | 123.01 Swift Air Transpeed | November 20, | November 20,
account of import of Private Limited 2024 2025

plant and machineries
which includes inter
alia freight forwarding,
clearance, unloading,

117




handling and move in
positioning charges for
import machinery of
solar  panels, solar
inverter and lithium-ion
battery manufacturing
line.

g. Miscellaneous expenses and contingencies cost

As part of the Project Report, miscellaneous expenses may comprise of minor material handling equipment, pre-
operative tools and expenses, fire safety systems and consultancy, unquoted insurance of building and machines.
The total miscellaneous expenses are approximately ¥ 95.00 million.

We have also budgeted ¥23.20 million as contingency cost on the total Project cost.

Schedule of implementation

The detailed schedule of implementation of the Project is set forth below:

. Estimated Date of Estimated Date of
PRl Commencement Completion**
- December 2024
*

Acquisition of land by way of lease November 2024 (Completed)
Finalising quotations for the manufacturing plants and December 2024
machinery November 2024 (Completed)
Approvals for Government schemes* January 2025 February 2025
Consultancy January 2025 May 2025
Building Construction and Civil Work February 2025 December 2025
Placing orders for the manufacturing plants and machinery April 2025 June 2025
Installation of machinery November 2025 January 2026
IT Infrastructure January 2026 February 2026
Pilot productl_on of the three_ manuf_acturmg plants of solar ) February 2026
panels, solar inverters and lithium-ion batteries
Commercial produ_ctlon of the three_ man_ufacturln_g plants of March 2026 )
solar panels, solar inverters and lithium-ion batteries

“Our Company has leased the land for the Project pursuant to a lease deed dated December 17, 2024 with Madhya Pradesh Industrial
Development Corporation Limited.

** Approvals for schemes such as the Madhya Pradesh Information Technology (IT), Information Technology enabled Services (ITeS) and
Data Centre and Electronics System Design and Manufacturing (ESDM) Investment Promotion Policy 2023 and the Madhya Pradesh
Industrial Promotion Policy, from the Government of Madhya Pradesh.

***Eor the risks associated with not meeting the expected schedule of implementation, including commercial production, please see section
titled “Risk Factors - We intend to utilise a portion of the Net Proceeds for funding our capital expenditure requirements. This includes
financing the cost of establishing the proposed fully integrated manufacturing facility in Ratlam, Madhya Pradesh, India which may be
subject to the risk of unanticipated delays in implementation, cost overruns and other project risks and uncertainties ” on page 33.

Other confirmations

The quotations from respective vendors are valid as on the date of this Draft Red Herring Prospectus. However,
we have not entered into any definitive agreements with any of these vendors and there can be no assurance that
the same vendor would be engaged to eventually supply the equipment at the same costs. If there is any increase
in the costs, the additional costs shall be paid by our Company from borrowing and its internal accruals. None
of the orders for purchase of the machinery/ equipment, as provided above, have been placed as on the date of
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this Draft Red Herring Prospectus. For details, please see section titled “Risk Factor— We intend to utilise a
portion of the Net Proceeds for funding our capital expenditure requirements. This includes financing the cost
of establishing the proposed fully integrated manufacturing facility in Ratlam, Madhya Pradesh, India which
may be subject to the risk of unanticipated delays in implementation, cost overruns and other project risks and
uncertainties” on page 33.

There can be no assurance that we would be able to procure plant, machinery and equipment at the estimated
costs. If we engage someone other than the vendors from whom we have obtained quotations or if our existing
quotations expire, such vendor’s estimates and actual costs for the services may differ from the current estimates.

No second-hand or used equipment is proposed to be purchased out of the Net Proceeds.

Our Promoters, Directors, Key Managerial Personnel, Senior Managerial Personnel and Group Company do not
have any interest in the proposed construction of building civil works, or in the entities from whom we have
obtained quotation in relation to such activities.

Further, for risk arising out of the Objects, please see section titled “Risk Factors — Our funding requirements
and proposed deployment of the Gross Proceeds are based on management estimates and may be subject to
change based on various factors, some of which are beyond our control.” on page 54.

Government Approvals

We require the approvals stated in the table below at various stages of the Project, an indicative list of which is
set out below. Such approvals will be granted on commencement or completion of various activities, as
applicable. All such approvals shall be procured as and when they are required in accordance with applicable
law. The Project will be undertaken in various stages post receipt of these approvals, in compliance with
applicable law.

Stage at which the

Sr. . Approving Authority - Status of the
Approval Description approval is
No. and Department . approval
___required

1. | Lease of land Madhya Pradesh Prior to | Completed
Industrial commencement of civil
Development works
Authority

2. | Environmental Madhya Pradesh | Prior to commencement | To be applied for at

Clearance under the | Pollution Control Board / | of civil works the appropriate
Environment Impact | Madhya Pradesh State stage

Assessment Environment Impact

Notification, 2006, as | Assessment Authority

issued under the

Environment Protection

Act, 1986

3. | Consent to Establish Madhya Pradesh | Priorto commencement | To be applied for at

Pollution Control Board of civil works the appropriate
stage
4. | Approved factory layout | Madhya Pradesh | Priorto commencement | To be applied for at
plan Industrial Development | of civil works the appropriate
Authority stage
5. | License to work a | Directorate of Industrial | Upon completion of To be applied for at
Factory, as per Factories | Safety  and Health, | civil works and prior | the appropriate
Act, 1948 Madhya Pradesh to commencement of | stage
commercial
production
6. | Import Export Code | Directorate General off Prior to undertaking | To be applied for at
(“IEC™) Foreign - export of goods the appropriate
Trade, Ministry of stage
Commerce and Industry,
Government of India
7. | Manufacturing and Director ~ General  of | Prior to commencement | To be applied for at
Other Operations in Foreign Trade, Ministry | of commercial | the appropriate
Warehouse of Commerce and | production stage
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Sr. A | Descrioti Approving Authority SR El Whllc.h e Status of the
No. pproval Description and Department approval IS approval
required
Regulations / Export Industry, Government of
Promation Capital | India
Goods scheme
8. | Approval for usage of | Electricity Board / During the period of To be applied for at
power  required for | Madhya Pradesh construction the appropriate
construction as well as | Power  Distribution stage
operation Agency, Government
of Madhya Pradesh
9. | Drawing approval for | Chief Electrical Inspector, During the period of | To be applied for at
Electrical Installation Madhya Pradesh construction the appropriate
stage
10. | Approval  for  load | Chief Electrical Officer During the period of | To be applied for at
connection at substation construction the appropriate
stage
11. | Approval for usage of | Madhya Pradesh Industrial| During the period of To be applied for at
water required both | Development Authority construction and the appropriate
during construction and subsequently  during stage
operation the period of
commercial operation
12. | Building Plan Approval | Madhya Pradesh Prior to To be applied for at
Industrial commencement of the appropriate
Development civil works stage
Authority
13. | Fire no-objection | Madhya Pradesh Prior to To be applied for at
certificate Fire Service commencement  of the appropriate
Department commercial stage
production
14. | Registration under the | Directorate of Industrial | During the period of | To be applied for at
Building and Other | Safety  and Health, | construction the appropriate
Construction  Workers | Government of Madhya stage
(Regulation of | Pradesh
Employment and
Conditions of Service)
Act, 1996
15. | Consent to Operate Madhya Pradesh Upon completion of To be applied for at
Pollution  Control construction and the appropriate
Board before commercial stage
production
16. | License to store and | Petroleum & Explosives | During the period of | To be applied for at
handle hazardous | Safety Organization | commercial operation the appropriate
substances (PESO)/  Ministry  of stage
Commerce and Industry,
Government of India
17. | Insurance under Public | Directorate of During the period of | To be applied for at
Liability Insurance Act, | Factories — Labour commercial operation the appropriate
1991 Department, stage
Government of
Madhya Pradesh

*The Company has entered into a lease deed dated December 17, 2024 with the Madhya Pradesh Industrial Development Authority towards
acquisition of the land on a leasehold basis for the Proposed Project.

2. Repayment/ prepayment, in full or part, of outstanding borrowings availed by our Company

As on November 30, 2024, our Company had outstanding borrowings of % 3,011.70 million. For details of these
financing arrangements including indicative terms and conditions, please see sections titled “Restated Financial
Information” and “Financial Indebtedness” on pages 300 and 357, respectively. Our Company intends to utilize
an aggregate amount of X 3,000.00 million from the Net Proceeds towards repayment/ prepayment, in full or
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part of certain of its outstanding borrowings availed from banks (including accrued interest thereon, if any),
which constitutes 99.61 % of total outstanding borrowings of our Company as on November 30, 2024.

Pursuant to the terms of the borrowing arrangements, prepayment of certain indebtedness may attract
prepayment charges as prescribed by the respective lender. Given the nature of the borrowings and the terms of
repayment/ prepayment, the aggregate outstanding amounts under the borrowings may vary from time to time
and our Company may, in accordance with the relevant repayment schedule, repay or refinance some of their
existing borrowings prior to Allotment or avail of additional credit facilities. In addition, our Company may,
from time to time, enter into further financing arrangements and drawdown funds thereunder. In such cases or
in case any of the borrowings listed below are prepaid or repaid (earlier or scheduled), refinanced, in part or full,
or further drawn down prior to the completion of the Offer, we may utilize Net Proceeds towards prepayment or
repayment (earlier or scheduled) of such additional indebtedness availed by us and/ or interest thereon, details
of which shall be provided in the Red Herring Prospectus.

Such repayment or prepayment will help reduce our outstanding indebtedness and debt servicing costs, improve
our debt-to-equity ratio and enable utilization of the internal accruals for further investment towards business
growth and expansion. In addition, we believe that the improved debt-equity ratio of our Company would
improve our ability to raise further resources in the future to fund potential business development opportunities
and plans to grow and expand our business.

The following table provides the details of outstanding amount of borrowings availed by our Company as on

November 30, 2024, which we propose to prepay or repay, in full or part, from the Net Proceeds for an aggregate
amount of T 3,000.00 million:
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Sr. No | Name of the lender Date of sanction | Nature of | Purpose Amount Amount Interest Repayment Schedule | Prepayme
letter Borrowing Sanction outstanding as | rate % nt Penalty
on
November 30,
2024
(In X Million)
1 | Axis Bank Ltd January 18, 2024 | Cash credit Working Capital 400.00 328.80 9.25% | Repayable on demand | Nil
2 | CITI Bank Ltd August 5, 2024 Cash credit Working Capital 350.00 312.43 8.95% | Repayable on demand | 2% of the
outstandin
g amount
HDFC Bank Ltd June 29, 2024 Cash credit Working Capital 600.00 587.28 9.50% | Repayable on demand | Nil
4 | HSBC Bank December 1, Cash credit Working Capital 650.00 441.59 9.00% | Repayable on demand | Nil
2023
5 | YES Bank Ltd September 25, Cash credit Working Capital 450.00 396.22 8.72% | Repayable on demand | Nil
2023
6 | Bajaj Finance Ltd February 17, Term loan Capex - Bawal 350.00 280.00 | 8.5t09.00% | Repayable in monthly | 2% of the
2024 Facility instalments over 48 outstandin
months g amount
7 | HDFC Bank Ltd July 2, 2020 Term loan Capex - Greater Noida 80.00 18.91 | 8.5t08.85% | Repayable in monthly | Nil
Facility instalments over 13
months
8 | HDFC Bank Ltd July 2, 2020 Term loan Capex - Greater Noida 120.00 41.74 | 8.5t08.85% | Repayable in monthly | Nil
Facility instalments over 19
months
9 | HDFC Bank Ltd December 30, Term loan Capex - Greater Noida 299.40 199.58 | 8.5108.85% | Repayable in Nil

2022

Facility

Quarterly instalments
over 12 instalments

122




HDFC Bank Ltd

March 31, 2024

Term loan

Capex - Greater Noida
Facility

8.510 8.85%

Repayable in monthly
instalments over 53
months

11 | HSBC Bank September 12, Term loan Capex - Bawal 250.00 156.20 8.37% | Repayable in monthly | Nil
2022 Facility instalments over 39
months
12 | M1 Exchange - Vendor Finance Working Capital - 31.78 9.12% | Repayable in 90 days Nil
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In accordance with Clause 9 (A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations, our Company
has obtained a certificate dated December 28, 2024 issued by our Statutory Auditors, certifying the utilisation of
the aforementioned borrowings for purpose for which such borrowings were availed.

The selection of borrowings proposed to be prepaid or repaid provided in the table above, will be based on various
factors, including (i) maturity profile and the remaining tenor of the loan, (ii) cost of the borrowing, including
applicable interest rates, (iii) any conditions attached to the borrowings, restricting our ability to prepay/ repay/
redeem the borrowings and time taken to fulfil, or obtain waivers for fulfilment of such conditions, or relating to
the terms of repayment, (iv) levy of any prepayment penalties and the quantum thereof, and (v) other commercial
considerations including, among others, the amount of the loan outstanding. The details of the Objects have been
approved by our Board pursuant to its resolution dated December 28, 2024.

There have been no instances of delay, default, rescheduling, restructuring or evergreening of outstanding
borrowings as detailed in table above which are proposed to be repaid or prepaid by our Company from the Net
Proceeds.

General corporate purposes

Our Company intends to deploy any balance left out of the Net Proceeds towards general corporate purposes, as
approved by our management from time to time, subject to such utilisation for general corporate purposes not
exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR Regulations. The allocation or quantum
of utilisation of funds towards the specific purposes described above will be determined by our Board, based on
our business requirements and other relevant considerations, from time to time. Our management, in accordance
with the policies of the Board, shall have the flexibility in utilising surplus amounts, if any.

Such general corporate purposes may include, but are not restricted to strategic initiatives, funding growth
opportunities, including acquisitions and meeting exigencies, brand building, meeting expenses incurred by our
Company and strengthening of our manufacturing capabilities, as may be applicable, , including, amongst other
things, payment towards purchase of raw materials, payment of lease expense, payment of commission and/or
fees to consultants, employee related expenses, insurance, repairs and maintenance and payments of taxes and
duties, and any other purpose in the ordinary course of business as may be approved by the Board or a duly
appointed committee from time to time, subject to compliance with applicable laws.

Offer Related Expenses

The total expenses of the Offer are estimated to be approximately X [®] million. The expenses of this Offer include,
among others, listing fees, underwriting fees, selling commission, fees payable to the BRLMs, fees payable to
legal counsels, Registrar to the Offer, Bankers to the Offer, processing fee to the SCSBs for processing Bid cum
Application Forms, brokerage and selling commission payable to members of the Syndicate, Registered Brokers,
Collecting RTAs and CDPs, printing and stationery expenses, advertising and marketing expenses and all other
incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.

Except for (i) listing fees and expenses for any corporate advertisements consistent with past practice of our
Company (not including expenses relating to marketing and advertisements undertaken in connection with the
Offer), which shall be borne solely by our Company; and (ii) the applicable tax payable on transfer of Offered
Shares which shall be borne by the respective Selling Shareholders, our Company and each of the Selling
Shareholders shall share the costs and expenses (including all applicable taxes) directly attributable to the Offer
(including fees and expenses of the BRLMs, legal counsel and other intermediaries, advertising and marketing
expenses, printing, underwriting commission, procurement commission (if any), brokerage and selling
commission and payment of fees and charges to various regulators in relation to the Offer) in proportion to the
number of Equity Shares issued and Allotted by our Company through the Fresh Issue and sold by each of the
Selling Shareholders through the Offer for Sale, in accordance with applicable law including Section 28(3) of the
Companies Act. 2013. Our Company shall advance the cost and expenses of the Offer and our Company will be
reimbursed, severally and not jointly, by each of the Selling Shareholders for their respective proportion of such
costs and expenses. Such payments, expenses and taxes, to be borne by the Selling Shareholders will be deducted
from the proceeds from the sale of Offered Shares, in accordance with applicable law, in proportion to its
respective Offered Shares. Further, in the event the Offer is withdrawn or the requisite approvals required for the
Offer are not received, the Company and each of the Selling Shareholders shall, in accordance with the manner
stated above, share the costs and expenses (including all applicable taxes) directly attributable to the Offer, in
proportion to the extent of the amount proposed to be raised by the Company through the Fresh Issue and the
amount corresponding to the extent of participation of each Selling Shareholder in the Offer for Sale.
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The estimated Offer expenses are as follows:

Estimated As a % of total ®
Activity amount® estimated Offer | 52 {;ig; Sl
(in T million) Expenses®
Fees payable to the BRLMs (including underwriting [e] [e] [e]
commission, brokerage and selling commission)
Commission/processing fee for SCSBs and Bankers to the [e] [e] [e]
Offer and fee payable to the Sponsor Banks for Bids made
by RIBs using
UPI®
Brokerage and selling commission and bidding charges for [e] [e] [e]
Members of the Syndicate, Registered Brokers, RTAs and
CDPs®®)
Fees payable to the Registrar to the Offer [e] [e] [e]
Fees payable to others® [o] [o] [®]
Others
- Listing fees, SEBI filing fees, upload fees, BSE and [e] [e] [e]
NSE processing fees, book building software fees and
other regulatory expenses
- Printing and stationery [e] [e] [e]
- Advertising and marketing expenses for the Offer [e] [e] [e]
- Fee payable to legal counsels [e] [e] [e]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [e]

(€]
@

@®)

@

Amounts will be finalised on determination of Offer Price
Selling commission payable to SCSBs, on the portion for Retail Individual Investors, Non-Institutional Investors and Eligible Employees
which are directly procured and uploaded by the SCSBs, would be as follows:
Portion for Retail Individual Investors” /®]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Investors” /®]% of the Amount Allotted (plus applicable taxes)

Portion for Eligible Employees” /®]% of the Amount Allotted (plus applicable taxes)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price. Selling Commission payable to the SCSBs
will be determined on the basis of the bidding terminal ID as captured in the Bid book of BSE or NSE.

No processing fees shall be payable by our Company and the Promoter Selling Shareholders to the SCSBs on the applications directly
procured by them. Processing fees payable to the SCSBs on the portion for Retail Individual Investors, Non-Institutional Investors and
Eligible Employees (excluding UPI Bids) which are procured by the Members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/
CDPs and submitted to SCSBs for blocking, would be as follows:

Portion for Retail Individual Bidders, Non-Institutional
Bidders and Eligible Employees

¥ [e] per valid Bid cum Application Form (plus applicable
taxes)

Selling commission on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible Employees which are procured
by Members of the Syndicate (including their sub-Syndicate Members), RTAs, Registered Brokers and CDPs or for using 3-in-1 type
accounts- linked online trading, demat & bank account provided by some of the Registered Brokers which are Members of the Syndicate
(including their Sub-Syndicate Members) would be as follows:
Portion for Retail Individual Bidders /®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders /®]% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees /®]% of the Amount Allotted* (plus applicable taxes)
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling Commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application form number /
series, provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate ASBA
application on the application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling Commission will
be payable to the SCSB and not the Syndicate / sub-Syndicate Member.

Uploading Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications made
by RIBs using 3-in-1 accounts, Eligible Employees and Non-Institutional Bidders which are procured by them and submitted to SCSB for
blocking or using 3-in-1 accounts, would be as follows: Z[®] plus applicable taxes, per valid application bid by the Syndicate (including their
sub-Syndicate Members), RTAs and CDPs.

Selling commission/ uploading charges payable to the Registered Brokers on the portion for UPI Bidders procured through UPI Mechanism,
Non-Institutional Bidders, Eligible Employees and HDFC Bank Shareholders which are directly procured by the Registered Broker and
submitted to SCSB for processing, would be as follows:
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Portion for RIBs* Z[®] per valid application (plus applicable taxes)
Portion for Eligible Employees* Z[e] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* Z/®] per valid application (plus applicable taxes)
*Based on valid applications
Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs (uploading charges) Z/e] per valid application

Sponsor Banks (Processing fee) Z[e] per valid application (plus applicable taxes)

The Sponsor Banks shall be responsible for making payments to the
third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under
applicable SEBI circulars, agreements and other Applicable Laws
All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and the Cash
Escrow and Sponsor Banks Agreement.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only after
such banks provide a written confirmation in compliance with the SEBI RTA Master Circular, in a format as prescribed by SEBI, from time
to time and in accordance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023.

®  This includes fees payable to our Statutory Auditors, practicing company secretary and the independent chartered accountant appointed
for providing confirmations and certificates for the purpose of the Offer, CARE, for preparing the industry report commissioned by our
Company, the virtual data room provider in connection with due diligence for the Offer, etc.

Interim Use of Net Proceeds

Our Company, in accordance with the applicable law, policies established by our Board from time to time and in
order to attain the Objects set out above, will have flexibility to deploy the Net Proceeds. Pending utilisation for
the purposes described above, we undertake to temporarily invest the funds from the Net Proceeds in deposits
with one or more scheduled commercial banks included in the Second Schedule of Reserve Bank of India Act,
1934, for the necessary duration, wherein no lien of any nature shall be created on the funds. Such investments
will be approved by the Board of Directors from time to time. In accordance with Section 27 of the Companies
Act, 2013, our Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing
in equity shares of any other listed company or for any investment in the equity markets.

Appraising Entity

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including any
bank or finance institutions.

Bridge financing facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this
Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring of utilisation of funds

Our Company has appointed [e] as the Monitoring Agency to monitor the utilization of the Gross Proceeds, in
accordance with Regulation 41(1) of the SEBI ICDR Regulations. Our Company undertakes to place the report(s)
of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will disclose
the utilisation of the Gross Proceeds, including interim use under a separate head in its balance sheet for such
Fiscals, as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable
laws or regulations, clearly specifying the purposes for which the Gross Proceeds have been utilised. Our
Company will also, in its balance sheet for the applicable Fiscals, provide details, if any, in relation to all such
Gross Proceeds that have not been utilised, if any, of such currently unutilised Gross Proceeds.

Pursuant to Regulation 18(3) of the SEBI Listing Regulations, our Company shall on a quarterly basis disclose to
the Audit Committee the uses and application of the Gross Proceeds. The Audit Committee shall make
recommendations to our Board for further action, if appropriate. Our Company shall, on an annual basis, prepare
a statement of funds utilised for purposes other than those stated in this Prospectus and place it before our Audit
Committee. Such disclosure shall be made only until such time that all the Gross Proceeds have been utilised in
full. The statement shall be certified by the Statutory Auditor. Additionally, each quotation sought with regards
to setting up of the Project has been evaluated by the Audit Committee. Our Company shall also submit to the
Audit Committee, a certificate from an independent chartered engineer certifying the respective commencement
and commissioning of each stage of setting up of the Project.
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Further, in accordance with the Regulation 32 of the SEBI Listing Regulations, our Company shall furnish to the
Stock Exchanges, a statement indicating (i) deviations, if any, in the utilisation of the proceeds from the Objects,
as stated above; and (ii) details of category wise variations in the utilisation of the proceeds from the Objects, as
stated above, within a period of 45 days from the end of each quarter. This information will also be published in
newspapers simultaneously with the interim or annual financial results of our Company, after placing such
information before our Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act 2013, our Company shall not vary the Objects
unless our Company is authorised to do so by way of a special resolution passed in a general meeting of its
Shareholders or through postal ballot. In addition, the notice issued to the Shareholders in relation to the passing
of such special resolution, shall specify the prescribed details and be published in accordance with the Companies
Act, 2013. The Promoters 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, subject to the provisions of the Companies
Act, 2013 and in accordance with such terms and conditions, including in respect of pricing of the Equity Shares,
in accordance with the Companies Act, 2013 and provisions of Regulation 59 and Schedule XX of the SEBI
Regulations.

Other Confirmations

No part of the Net Proceeds will be utilised by our Company as consideration to our Promoters, members of the
Promoter Group, Directors, Group, Key Managerial Personnel or Senior Management, except in the ordinary
course of business. There is no existing or anticipated transaction with Promoters, members of the Promoter
Group, Directors, Key Managerial Personnel, Senior Management or our Group Companies in relation to the
utilisation of the Net Proceeds.
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BASIS FOR OFFER PRICE

The Price Band and the Offer Price will be determined by our Company, in consultation with the BRLMs, on the
basis of assessment of market demand for the Equity Shares offered through the Book Building Process and the
quantitative and qualitative factors as described below and is justified in view of these parameters. The face value
of the Equity Shares is % 1 each and the Floor Price is [®] times the face value and the Cap Price is [®] times the
face value. Investors should also refer to section titled “Risk Factors”, “Our Business”, “Restated Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 30, 218, 300 and 364, respectively, to have an informed view before making an investment decision.

Quialitative factors

We believe that some of the qualitative factors and our strengths which form the basis for computing the Offer
Price are:

o Diversified portfolio of solar products and solutions which distinguishes us as a well-rounded leader in
the rooftop solar industry

e Track record of technological development and product innovation
e Robust distribution network and post-sale service capabilities driving strong brand recognition
e Quality-centric and precision-driven large scale manufacturing infrastructure driving production

efficiency
¢ Robust financial performance and growth
For further details, please see section titled “Our Business— Our Strength” on page 223.

Quantitative factors

Some of the information presented below relating to our Company is derived from the Restated Financial
Information. For details, please refer to the section titled “Restated Financial Information” on page 300.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

1. Basic and Diluted Earnings per Share (“EPS”) as per the Restated Financial Information:

Fiscal / Period ended Basic EPS (in¥) | Diluted EPS (in %) Weight
Fiscal 2024 1.62 1.61 3
Fiscal 2023 0.87 0.87 2
Fiscal 2022 1.02 1.02 1
Weighted Average 1.27 1.27 -
Six-months period ended September 30, 2024 2.68 2.67 -

Notes:

i)  Weighted average = Aggregate of year/period-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each
year or period/Total of weights

i)  Basic Earnings per Equity Share (3) = Restated profit for the year attributable to equity shareholders of the Company divided by
weighted average number of equity shares outstanding at end of year/period adjusted for the issue of bonus issue of face value of
¥ 1 each for all year, in accordance with the principles of Ind As 33.

iii)  Diluted Earnings per Equity Share (3) = Restated profit for the year attributable to equity shareholders of the Company divided
by weighted average number of equity shares outstanding at end of year/period adjusted for the issue of bonus issue of face value
of % 1 each for all year, in accordance with the principles of Ind As 33 and for the effects of all dilutive potential equity shares

iv)  Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’.

2. Price/Earnings (“P/E”) Ratio in relation to Price Band of X [e] to X [e] per Equity Share:

P/E ratio at the lower end P/E ratio at the higher end of
Particulars of the Price Band the Price Band
(number of times) (number of times)

Based on basic EPS as per the Restated Financial

Information for the financial year ended March

31, 2024* [e] [e]

Based on diluted EPS as per the Restated

Financial Information for the financial year ended

March 31, 2024* [e] [e]
Note: To be updated at the price band stage.
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3. Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company) given below in this section:

Particulars P/E Ratio
Highest 242.56
Lowest 41.35
Average 124.94
Source: Based on peer set provided below.

Notes:

i. The industry highest and lowest has been considered from the industry peer set provided later in this section under
“- Comparison of Accounting Ratios with listed industry peers”. The average/ industry composite has been
calculated as the arithmetic average P/E of the industry peer set disclosed in this section.

ii. P/E ratio for the peer are computed based on closing market price as on December 11, 2024, at BSE divided by
Diluted EPS based on the annual report of the company for Fiscal 2024.

4. Average Return on Net Worth (“RoNW”)

Financial Year RoNW (%) Weight
March 31, 2024 18.91 3
March 31, 2023 12.62 2
March 31, 2022 15.76 1
Weighted Average for the above three fiscals 16.29
Six-months period ended September 30, 2024 23.84 | -
Notes:
1. RoNW is calculated as restated profit for the year/ period divided by Net worth as restated as at end of the year/
period.

2. Weighted Average = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. (RONW x
Weight) for each year/total of weights.

5. Net asset value (“NAV”) (as adjusted) bearing face value of T 1 each

As At Restated NAV )
As at March 31, 2024 8.56
As at September 30, 2024 11.26
After the completion of the Offer
- At the Floor Price [e]#
- At the Cap Price [e]#
Offer Price @ [o]*

# To be computed after finalisation of the Price Band

* Offer Price per Equity Share will be determined on conclusion of the Book Building Process

Notes:

(i) Net asset value per share= Net worth as restated as at end of the year/ period / number of equity shares outstanding
at the end of the year/ period (post split and bonus)

For further details, please see section titled “Other Financial Information” on page 353.
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6. Comparison with listed industry peers

Following is the comparison with our peer group companies listed in India and in the same line of business as our Company.

Name of Revenue from Operation (% in Face Closing price as on P/E** EPS EPS RONW NAV
Company millions) Value December 11, 2024 (Basic) (Diluted) (%)*** per
per (€3] (€3] equity
equity share
shares ®"
Q
Company* 9,246.88 %1 [e] [e] 1.62 1.61 18.91% 8.56
Listed
Peers™
Waaree 113,976.09 10 3,174.05 66.32 48.05 47.86 30.82% 157.26
Energies*
Premier 31,437.93 21 1,329.25 242.56 6.93 5.48 36.69% 23.94
Energies*
Exicom 10,195.58 10 277.05 41.35 6.70 6.70 8.86% 59.72
Tele
Systems*
Insolation 7,371.74 10 3,982.35 149.54 26.63 26.63 51.20% 52.00
Energy*

Source for industry peer information included above: All financial information for listed peer mentioned above is on a consolidated basis and is sourced from the financial statements (restated/ latest) for the
financial year ended March 31, 2024, submitted to stock exchange/SEBI.

*Financial Year 2024

" Notes for Listed Peers:

** P/E ratio for the peer are computed based on closing market price as on December 11, 2024, at BSE divided by Diluted EPS based on the annual report of the company for the fiscal 2024.

*** RoNW is calculated as profit after taxation and non-controlling interest attributable to the equity shareholders of the Company divided by the net worth for that year.

# Net asset value per share= Net worth as restated as at end of the year/ period / number of equity shares outstanding at the end of the year/ period (post split and bonus)

7. Key performance indicators (“KPIs”)

The table below sets forth the details of KPIs that our Company considers have a bearing for arriving at the basis for Offer Price. All the KPIs disclosed below have
been approved by a resolution of our Audit Committee dated December 28, 2024 and the Audit Committee has confirmed that there are no KPIs pertaining to our
Company that have been disclosed to any investors at any point of time during the three years period prior to the date of filing of this Draft Red Herring Prospectus
have been disclosed in this section. Further, the KPIs herein have been certified by our Independent Chartered Accountant pursuant to a certificate dated December
28, 2024. This certificate has been designated as a material document for inspection in connection with the Offer. See “Material Contracts and Documents for
Inspection” on page 492.
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The KPIs that have been consistently used by the management to analyse, track and monitor the operational and financial performance of the Company, which have

been consequently identified as relevant and material KPIs and are disclosed in this “Basis for Offer Price” section.

In addition to the above, the Audit Committee also noted that other than the below mentioned KPlIs, there are certain items/metrics which have been included in the
business description, management discussion and analysis or financials in this DRHP but these are not considered to be a performance indicator or deemed to have
a bearing on the determination of Offer Price. For details, see “Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of

Operations” and “Restated Financial Information” on pages 218, 364 and 300, respectively.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis, at least once a year, for a duration of one year after
the date of listing of the Equity Shares on the Stock Exchanges or till the utilisation of the Offer Proceeds as per the disclosure made in the section “Objects of the
Offer” starting on page 111 of this Draft Red Herring Prospectus, whichever is later, or for such other duration as required under the SEBI ICDR Regulations.

(in  million, unless otherwise stated)

S. Parameters Fiscal 2022 Fiscal 2023 Fiscal 2024 For the six months ended
No. September 30, 2024
1 | Revenue from Operations 5,068.38 6,640.83 9,246.88 7,217.35
0 i 0,
) Export Revenue as % of Revenue from Operations (%) 2 78% 4.96% 419% 2 28%
3 | EBITDA 442.78 515.99 986.37 1,166.49
4 | EBITDA Margin (%) 8.74% 7.77% 10.67% 16.16%
5 | PAT 285.43 243.66 453.03 750.90
6 | PAT Margin % 5.63% 3.67% 4.90% 10.40%
7 | ROE % 15.76% 12.62% 18.91% 23.84%
8 | ROCE % 21.54% 16.81% 26.60% 26.47%
9 | Debt/Equity Ratio (in Times) 0.78 1.09 0.84 0.48
i i 0,
10 Advertlsemgnt and Marketing Expense as a % of Revenue 2 57% 2 58% 1.06% 1.59%
from operations (%)
11 | Revenue from Operations by Product category
Solar Panel 1,413.15 1,928.01 3,319.66 2,634.91
Solar Battery 1,663.12 1,677.75 2,166.42 1,776.41
Solar UPS/ Inverter/Converter 1,128.56 1,191.59 1,680.46 1,743.45
E-Rickshaw Charger 206.38 389.32 593.23 314.93
Online UPS 322.48 443.99 339.32 184.13
icr)g;er;eProducts, including services and other operating 334,68 1,010.16 1.147.79 563.52
12 | Revenue from Operations by Sales Channel (B2B vs B2C)
B2C 4,741.48 5,800.81 7,228.10 6,518.42
B2B 326.90 840.02 2,018.78 698.93
13 | No. of SKUs in portfolio (Nos) 423 452 487 509
No. of Channel Partner
14 (Includes Dealers, Distributors and Shoppe) (Nos) 2,922 3,711 4,587 5104
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All financial information for the Company is sourced from the Restated Financial Information.

Note:

O N TR ®WNE

10.
11.
12.
13.
14.

Revenue from Operations is as per the Restated Financial Information.
Export revenue as a % of Revenue from Operations is calculated as export sales divided by Revenue from Operations.

EBITDA is calculated as the sum of profit before tax, depreciation and amortization expenses and finance costs after deducting other income.
EBITDA Margin is calculated as EBITDA of the Company divided by the Revenue from Operations.

PAT means restated profit for the year/period as appearing in the Restated Financial Information.

PAT margin is calculated as Restated Profit for the Period divided by the Revenue from Operations.

Return on Equity (ROE) ratio is calculated as PAT divided by shareholder's equity

Return on Capital employed (ROCE) ratio is calculated as EBIT divided by the total capital employed for the year, whereas EBIT equals to (EBITDA minus Depreciation), and Capital Employed equals to
(Total Assets minus current liabilities).
Debt/ Equity Ratio is calculated as total debt is divided by shareholder’s equity (excluding non-controlling interest).

Advertising and Marketing Expenses as a % of Revenue from Operations is calculated by advertising and marketing expenses for the period divided by Revenue from operations for the period.
Revenue from Operations by Product category refers to revenue from operations by product category for the year / period.

Revenue from Operations by Sales Channel refers to revenue from operations by sales channel for the year/period.

Number of SKUs in portfolio are number of distinct SKUs in the product portfolio during the each fiscal and half yearly period.

Number of channel partners are sum of number of distributors, if any, dealers, if any and exclusive Shoppes, if any as during the each fiscal and half yearly period.

The table below sets forth the relevant and material KPIs that have a bearing on arriving at the Offer Price along with a brief explanation of and the importance of
these KPIs for our business and operations and how these KPIs have been used by the management to analyse and track the performance of our Company.

S. No. KPI Explanation
1. Revenue from Operations is used by the Company to track the revenue profile of the
Revenue from Operations business and in turn helps assess the overall financial performance of the Company and size
P of the business.
2. Export Revenue as % of Revenue from Operations (%) Export Revenue from Operations provides information regarding the growth of our exports
business for the respective period
3. EBITDA EBITDA provides information regarding the operational efficiency of the business.
4. EBITDA Margin (%) EBITDA Margin is an indicator of the operational profitability and financial performance
of the business.
5. PAT Profit after tax provides information regarding the overall profitability of the business.
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(Includes Dealers, Distributors and Shoppe)

S. No. KPI Explanation
6. PAT Margin % PAT Margin is an indicator of the overall profitability and financial performance of the
business
7. ROE % RoE provides how efficiently the Company generates profits from shareholders’ funds.
8. ROCE % ROCE provides how efficiently the Company generates earnings from the capital employed
in the business.
9. Debt/Equity Ratio (in Times) Debt to Equity ratio is a key indicator of the company's financial health and stability, and is
also known as a gearing ratio or leverage ratio.
10. Advertisement and Marketing Expense as a % of Revenue | This indicates to the company to see the growth of our revenue from operations based on
from operations (%) the Advertisement and Marketing Expense
11. Revenue from Operations by Product category Revenue from Operations of the product split for its share enables the Company to track the
progress of the revenues in the product category - Solar Panel, Solar Battery, Solar UPS/
Inverter/Converter, E-Rickshaw Charger, Online UPS, Other Products, including services
and other operating income
12. Revenue from Operations by Sales Channel (B2B vs | Revenue from Operations of the product split for its share enables the Company from B2B
B2C) and B2C to track the progress of the revenues
13. No. of SKUs in portfolio The number of SKUs in a portfolio tracks the total number of unique stock-keeping units
(SKUs) in a business's inventory system
14. No. of Channel Partner The number of distributors, dealers and Shoppe engaged with the Company for sale of our

products

Description on the historic use of the KPIs by us to analyse, track or monitor our operational and/or financial performance

In evaluating our business, we consider and use certain KPIs, as stated above, as a supplemental measure to review and assess our financial and operating
performance. The presentation of these KPIs is not intended to be considered in isolation or as a substitute for the Restated Financial Information. We use these KPIs
to evaluate our financial and operating performance. Some of these KPIs are not defined under Ind AS and are not presented in accordance with Ind AS. These KPIs
have limitations as analytical tools. Further, these KPIs may differ from the similar information used by other companies and hence their comparability may be
limited. Therefore, these metrics should not be considered in isolation or construed as an alternative to Ind AS measures of performance or as an indicator of our
operating performance, liquidity or results of operation. Although these KPIs are not a measure of performance calculated in accordance with applicable accounting
standards, our management believes that it provides an additional tool for investors to use in evaluating our ongoing operating results and trends and in comparing
our financial results with other companies in our industry because it provides consistency and comparability with past financial performance, when taken collectively
with financial measures prepared in accordance with Ind AS. Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial
or operational metric to evaluate our business.
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Comparison of our KPIs with our listed industry peers

(in X million, unless mentioned otherwise)

Parameters for the Fiscal 2022

Fujiyama Power

Waaree Energies

Insolation

Exicom Tele-Systems

Premier Energies

Systems Limited Limited Energy Limited Limited Limited
Revenue from Operations 5,068.38 28,542.65 2153.93 8,428.05 7,428.71
Export Revenue as % of Revenue from Operations (%) 2.78% 23.05% NA NA 0.92%
EBITDA 442.78 1,109.46 135.14 421.62 307.51
EBITDA Margin (%) 8.74% 3.89% 6.27% 5.00% 4.14%
PAT 285.43 796.50 69.46 51.36 -144.08
PAT Margin % 5.63% 2.79% 3.22% 0.61% -1.94%
ROE % 15.76% 18.63% 31.37% 2.32% -3.65%
ROCE % 21.54% 9.15% 35.71% 8.26% 0.38%
Debt/Equity Ratio (in Times) 0.78 0.73 141 0.49 1.15
ﬁg;egéiir;lfgrt]srg%\/larketing Expense as a % of Revenue 2 570% 0.32% 0.24% 0.01% 0.00%
Revenue from Operations by product Category
Solar Panel 1,413.15 NA NA NA NA
Solar Battery 1,663.12 NA NA NA NA
Solar UPS/ Inverter/Converter 1,128.56 NA NA NA NA
E-Rickshaw Charger 206.38 NA NA NA NA
Online UPS 322.48 NA NA NA NA
i(?]tcr:)er;eProducts, including services and other operating 334.68 NA NA NA NA
Revenue from Operations by Sales Channel
(B2B vs B2C)
B2C 4741.48 NA NA NA NA
B2B 326.90 NA NA NA NA
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. Fujiyama Power | Waaree Energies Insolation Exicom Tele-Systems Premier Energies
PETEITETES o e (Fess] 2022 Systems Limited Limited Energy Limited Limited Limited
No. of SKUs in portfolio (Nos) 423 NA NA NA NA
No. of Channel Partner (Includes Dealers, Distributors 2922 373* NA NA NA
and Shoppe) (Nos)

* Includes franchisee outlets

(in % million, unless mentioned otherwise)

R | TR | Neguge | B | P
Revenue from Operations 6,640.83 67,508.73 2793.65 7,079.31 14,285.34
Export Revenue as % of Revenue from Operations (%) 4.96% 68.38% NA 32.79% 0.52%
EBITDA 515.99 8,140.63 184.17 276.51 794.22
EBITDA Margin (%) 7.77% 12.06% 6.59% 3.91% 5.56%
PAT 243.66 5,002.77 106.82 80.15 -133.36
PAT Margin % 3.67% 7.41% 3.82% 1.13% -0.93%
ROE % 12.62% 27.21% 20.20% 3.45% -3.24%
ROCE % 16.81% 26.09% 18.10% 3.33% 2.44%
Debt/Equity Ratio (in Times) 1.09 0.15 1.28 0.51 1.86
ﬁg%eg:)iir;t?g;sagz)Marketing Expense as a % of Revenue 2 58% 0.30% 0.23% 0.27% 0.05%
Revenue from Operations by product category

Solar Panel 1,928.01 NA NA NA NA
Solar Battery 1,677.75 NA NA NA NA
Solar UPS/ Inverter/Converter 1,191.59 NA NA NA NA
E-Rickshaw Charger 389.32 NA NA NA NA
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Parameters for the Fiscal 2023

Fujiyama Power

Waaree Energies

Insolation Energy

Exicom Tele-

Premier Energies

Systems Limited Limited Limited Systems Limited Limited
Online UPS 443.99 NA NA NA NA
S]tcrl)er;eProducts, including services and other operating 1,010.16 NA NA NA NA
Revenue from Operations by Sales Channel (B2B vs
B2C)
B2C 5800.81 NA NA NA NA
B2B 840.02 NA NA NA NA
No. of SKUs in portfolio (Nos) 452 NA NA NA NA
ls\lh%p%];)c(tl]\laonsr)]el Partner (Includes Dealers, Distributors and 3771 53 300+* NA NA
* Includes franchisee outlets
# No. of dealers and Distributors
(in % million, unless mentioned otherwise)
parameters or the el 0p4 | ST, Poser | Wasrs ergls | ot Sy | o e | Premir neres

Revenue from Operations 9,246.88 1,13,976.09 7371.74 10,195.98 31,437.93
Export Revenue as % of Revenue from Operations (%) 4.19% 57.64% NA 19.88% 13.99%
EBITDA 986.37 19,157.65 800.31 1,120.85 4,791.23
EBITDA Margin (%) 10.67% 16.81% 10.86% 10.99% 15.24%
PAT 453.03 12,743.77 554.73 639.16 2,313.60
PAT Margin % 4.90% 11.18% 7.53% 6.27% 7.36%
ROE % 18.91% 31.18% 51.20% 8.86% 35.77%
ROCE % 26.60% 27.82% 51.57% 12.44% 22.96%
Debt/Equity Ratio (in Times) 0.84 0.08 0.89 0.04 2.15
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Parameters for the Fiscal 2024

Fujiyama  Power

Waaree Energies

Insolation Energy

Exicom Tele-

Premier Energies

Systems Limited Limited Limited Systems Limited Limited
Qgéeg;iigl?;t]sagz)Marketing Expense as a % of Revenue 1.06% 0.29% 0.14% 0.24% 0.13%
Revenue from operations by product category
Solar Panel 3,319.66 NA NA NA NA
Solar Battery 2,166.42 NA NA NA NA
Solar UPS/ Inverter/Converter 1,680.46 NA NA NA NA
E-Rickshaw Charger 593.23 NA NA NA NA
Online UPS 339.32 NA NA NA NA
i([)1tcrl)er:1eProducts,, including services and other operating 1,147.79 NA NA NA NA
Revenue from Operations by Sales Channel (B2B vs
B2C)
B2C 7,228.10 NA NA NA NA
B2B 2,018.78 NA NA NA NA
No. of SKUs in portfolio (Nos) 487 NA NA NA NA
No. of Channel Partner (Includes Dealers, Distributors 4587 334% 77044 NA NA

and Shoppe) (Nos)

* Includes franchisee outlets
# No. of dealers and Distributors

(in X million, unless mentioned otherwise)

Parameters for the six months period ended

Fujiyama Power

Waaree Energies

Insolation Energy

Exicom Tele-

Premier Energies

September 30, 2024 Systems Limited Limited Limited Systems Limited Limited
Financial Parameters

Revenue from Operations 7,217.35 69,832.78 6,120.26 4054.50 31,845.87
Export Revenue as % of Revenue from Operations (%) 2.28% NA NA NA NA
EBITDA 1166.49 10,773.28 801.77 102.30 7,395.48
EBITDA Margin (%) 16.16% 15.43% 13.10% 2.52% 23.22%
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Parameters for the six months period ended

Fujiyama Power

Waaree Energies

Insolation Energy

Exicom Tele-

Premier Energies

September 30, 2024 Systems Limited Limited Limited Systems Limited Limited
PAT 750.90 7,767.84 612.74 12.10 4,041.06
PAT Margin % 10.40% 11.12% 10.01% 0.30% 12.69%
ROE % 23.84% 16.03% 36.13% 0.17% 17.58%
ROCE % 26.47% 14.89% 40.42% -0.13% 16.62%
Debt/Equity Ratio (in Times) 0.48 0.15 0.41 0.56 0.54
1 i 0,
égéegtéseigl?grtlsagi)Marketlng Expense as a % of Revenue 1.59% NA NA NA NA
Revenue from Operations by product category
Solar Panel 2,634.91 NA NA NA NA
Solar Battery 1,776.41 NA NA NA NA
Solar UPS/ Inverter/Converter 1,743.45 NA NA NA NA
E-Rickshaw Charger 314.93 NA NA NA NA
Online UPS 184.13 NA NA NA NA
iCr)]tcr:)er:]eProducts, including services and other operating 563.52 NA NA NA NA
Revenue from operations by Sales Channel (B2B vs
B2C)
B2C 6518.42 NA NA NA NA
B2B 698.93 NA NA NA NA
No. of SKUs in portfolio (Nos) 509 NA NA NA NA
No. of Channel Partner (Includes Dealers, Distributors 5104 NA NA 4% NA

and Shoppe) (Nos)* (Nos)

* No. of dealers and distributors

(i) ROCE and ROE for the six months ended September 30, 2024 are for half year only i.e. not annualized.

The KPIs set out above are not standardised terms and accordingly a direct comparison of such KPIs between companies may not be possible. Other companies may

calculate such KPIs differently from us.

Comparison of KPIs based on additions or dispositions to our business
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8.

(@)

(b)

Our Company has not undertaken a material acquisition or disposition of assets/ business for the periods that are covered by the KPIs and accordingly, no comparison
of KPIs over time based on additions or dispositions to the business, have been provided.

Weighted average cost of acquisition (“WACA”), Floor Price and Cap Price

The price per share of our Company based on the primary/ new issue of Equity Shares or convertible securities

There has been no issuance of Equity Shares or convertible securities, excluding the issuance of bonus shares, during the 18 months preceding the date of this
Draft Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-up share capital of our Company (calculated based on
the pre-Offer capital before such transaction(s) and excluding employee stock options granted but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days.

The price per share of our Company based on secondary sale/ acquisitions of shares (equity/ convertible securities)

There have been no secondary sale / acquisitions of Equity Shares or any convertible securities, where the Promoters, members of the Promoter Group, Selling
Shareholders, or Shareholder(s) having the right to nominate director(s) on the board of directors of the Company are a party to the transaction (excluding gifts),
during the 18 months preceding the date of this Draft Red Herring Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted
paid up share capital of the Company (calculated based on the pre-Offer capital before such transaction(s)and excluding employee stock options granted but not
vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days.

Since there are no such transactions to report to under (a) and (b), therefore, information based on last 5 primary or secondary transactions (secondary
transactions where Promoters / Promoter Group entities or Selling Shareholders or Shareholder(s) having the right to nominate director(s) on the Board of our

Company, are a party to the transaction), not older than three years prior to the date of this Draft Red Herring Prospectus irrespective of the size of transactions,
is as below:

0] Primary Transactions
Date of allotment of Number of Equity Face value per Issue price per Nature of Nature of Allotment Consi(-jl;or'gion (in
Equity Shares Shares allotted equity share (%) equity share (%) consideration 3
June 30, 2023 13,522,620 10 100 Other than Cash | Allotment of equity shares of face value 135,226,200
10 each pursuant to conversion of CCPS
February 19, 2024 11,148,500 10 107 Other than Cash | Allotment of equity shares of face value X 111,485,000
10 each pursuant to conversion of CCPS
Allotment of equity
March 27, 2024 84,214,030 10 100 Other than Cash shares of face value? 10 842,140,300
each pursuant to
conversion of CCPS
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Date of allotment of

Number of Equity

Face value per

Issue price per

Nature of

Nature of Allotment

Total

Consideration (in

Equity Shares Shares allotted equity share (%) equity share (%) consideration 3
November 27, 2024 383,900 10 1" Cash Exercise of stock option pursuant to Ezs,(gg 383,900
Bonus issue in the ratio of one Equity -
December 20, 2024 34,348,715 1 N.A. N.A. Share for every four Equity Shares held. Nil
Weighted Average Cost of Acquisition T 7.58

" As adjusted for the split, pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value
% 10 each of the Company were sub-divided into Equity Shares of face value of ¥ 1 each. Consequently, the issued and subscribed Equity Share capital of the Company, comprising 24,574,643 equity Shares of face

value T 10 each, was sub-divided into 245,746,430 Equity Shares of face value X 1 each.

(ii) Secondary Transactions

Transferor Name | Transferee Name | Date of | Number of | Face value of | Price per Equity | Nature of | Nature of
Allotment/ Equity  Shares | Equity Shares Share Consideration transaction
transfer transacted

Pawan Kumar Garg | Rita Garg March 21, 2024 1,629,700" 10 N.A. Other than cash Gift Transfer

Pawan Kumar Garg | Satnharayan March 21, 2024 1,700,000 10 N.A. Other than cash Gift Transfer

Garg

Pawan Kumar Garg | Shiv Kumar Garg March 21, 2024 11,000,000 10 N.A. Other than cash Gift Transfer

Yogesh Dua Harsh Bala Dua March 21, 2024 1,000,000" 10 N.A. Other than cash Gift Transfer

Yogesh Dua Anju Bala March 21, 2024 1,000,000 10 N.A. Other than cash Gift Transfer

Yogesh Dua Anisha March 21, 2024 1,000,000 10 N.A. Other than cash Gift Transfer

Yogesh Dua Sunil Kumar March 21, 2024 22,000,000" 10 N.A. Other than cash Gift Transfer

Yogesh Dua Madan Lal March 21, 2024 11,000,000 10 N.A. Other than cash Gift Transfer

Sunil Kumar Madhvi Bhatia March 27, 2024 11,000,000 10 N.A. Other than cash Gift Transfer

Madan Lal Sandeep Dua March 27, 2024 11,000,000" 10 N.A. Other than cash Gift Transfer

" Pursuant to a resolution passed by the Board dated November 27, 2024 and a special resolution passed by the Shareholders’ dated November 28, 2024 the erstwhile equity shares of face value X 10 each of the Company
were sub-divided into Equity Shares of % 1 each. Accordingly, equity shares of face value 10 of the Company held by Promoters (Including Promoters Selling Shareholders), Promoter Group or Shareholder(s) having the

right to nominate Director(s) on our Board were subdivided into equity Shares of face value ¥ I each.

(©

Weighted average cost of acquisition, Floor Price and Cap Price
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Types of transactions Weighted average cost of Floor price (%) Cap price )
acquisition ] per Equity Share)*
WACA of Primary Transactions N.A NA NA
WACA of Secondary Transactions N.A. NA NA
Since there were no Primary Transactions or Secondary Transactions during the 18 months preceding the date of filing of this Draft Red Herring Prospectus, the information
has been disclosed for price per share of our Company based on the last five primary or secondary transactions (where promoters/promoter group entities or shareholder(s)

having the right to nominate director(s) on the Board), are a party to the transaction, not older than three years prior to the date of this Draft Red Herring Prospectus
irrespective of the size of the transaction

- Based on primary transactions 7.58 [o] [o]
- Based on secondary transactions Nil [o] [o]

" As certified by Raj Gupta & Co., Chartered Accountants by way of their certificate dated December 28, 2024
# To be included upon finalisation of the Price Band and updated in the Prospectus.

9. Justification for Basis of Offer price*

(a) The following provides an explanation to the Offer Price/ Cap Price being [e] times of weighted average cost of acquisition of primary issuance

price/secondary transaction price of Equity Shares (as set out above) compared to our Company’s KPIs and financial ratios for the Fiscals 2022,
2023 and 2024 and for six month period ended September 30, 2024

[o]*
“To be included on finalisation of Price Band and will be updated at the Prospectus stage.
(b) The following provides an explanation to the Offer Price/ Cap Price being [e] times of weighted average cost of acquisition of primary issuance

price/secondary transaction price of Equity Shares (as set out above) in view of external factors, if any, which may have influenced the pricing
of the Offer

[e]*

“To be included on finalisation of Price Band and will be updated at the Prospectus stage.

10. The Offer Price is [®] times of the face value of the Equity Shares

The Offer Price of X [@] has been determined by our Company, in consultation with the BRLMs, on the basis of assessment of market demand from investors for Equity
Shares through the Book Building Process and is justified in view of the above qualitative and quantitative parameters. Investors should read the abovementioned
information along with the sections titled “Risk Factors”, “Our Business”, “Restated Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 30, 218, 300 and 364, respectively, to have a more informed view. The trading price of the Equity Shares could decline
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due to the factors mentioned in the section titled “Risk Factors” on page 30 and you may lose all or a part of your investment.
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STATEMENT OF SPECIAL TAX BENEFITS

To,

The Board of Directors,

Fujiyama Power Systems Limited

(Previously known as Fujiyama Power Systems Private Limited)
53A/6, Near NDPL Grid Office

Near Metro Station, Industrial Area

Sat Guru Ram Singh Marg

New Delhi

Delhi 110 015, India (Referred as the “Company”)

Dear Sirs/Madams,

Sub:  Proposed initial public offering of equity shares of Rs. 1/- each (“the Issue”) of Fujiyama Power
Systems Limited (Previously known as Fujiyama Power Systems Limited) (“the Company”)

We, the statutory auditors of the Company, have been requested by the Company to issue a report on the special tax
benefits (referred to as “Statement”) available to the Company and its shareholders attached for inclusion in the Issue
Documents (defined below) in connection with the Issue proposed to be undertaken in accordance with the Chapter
VI of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended and applicable provisions of the Companies Act, 2013, and the rules framed thereunder, each as amended.
The Statement has been prepared by the management of the Company and stamped by us for identification purposes
only.

The Statement showing the current position of tax benefits available to the Company and the shareholders of the
Company as per the provisions of Indian direct tax and indirect tax laws including the Income Tax Act, 1961 and the
Income-tax Rules, 1962(“IT Act”), the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services
Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax Act,
2017 and Customs Act, 1962 each as amended (collectively, the “Tax Laws”) including the rules, regulations,
circulars and notifications issued in connection with the Tax Laws as presently in force in India and applicable to the
assessment year 2025-2026 relevant to the financial year 2024 — 2025 for inclusion in the Issue Documents. These
benefits are dependent on the Company, or its shareholders fulfilling the conditions prescribed under the relevant
provisions of the statute. Hence, the ability of the Company or its shareholders to derive the stated tax benefits is
dependent upon their fulfilling such conditions, which based on business imperatives the Company faces in the future,
the Company may or may not choose to fulfill. Further, certain tax benefits may be optional, and it would be at the
discretion of the Company or its shareholders to exercise the option by fulfilling the conditions prescribed under Tax
laws.

The benefits discussed in the enclosed statement cover the possible special tax benefits available to the Company and
its shareholders and do not cover any general tax benefits available to them.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits available
under the applicable Double Taxation Avoidance Agreement, if any, between India and the country in which the non-
resident has fiscal domicile.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view
of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their participation in the Issue.
Neither are we suggesting nor advising the investor to invest money based on this Statement.
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We conducted our examination of the statement in accordance with the Guidance Note on Reports or Certificates for
Special Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India (the “Guidance Note”).
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute
of Chartered Accountants of India.

We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
i) the conditions prescribed for availing the benefits have been/would be met with.
iii) The revenue authorities / courts will concur with the views expressed therewith.

The contents of the enclosed Statement are based on information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company.

The Statement is intended solely for the information and inclusion in the Issue Document in connection with the
proposed issue of equity shares of the Company and is not to be used, referred to, or distributed for any other purpose,
without our prior consent, provided the below statement of limitation is included in the Issue Document.

Limitation:

Our views expressed in the Statement enclosed are based on the facts and assumptions indicated above. Our views are
based on the existing provisions of the Tax laws presently in force in India and its interpretation, which are subject to
change from time to time. We do not assume responsibility to update the views consequent to such changes.

This report is addressed to the Board of Directors of the Company for inclusion of this report along with the
accompanying Statement in the draft red herring prospectus, the red herring prospectus and the prospectus to be
submitted by the Company with the Securities and Exchange Board of India, BSE Limited, National Stock Exchange
of India Limited and the Registrar of Companies where the Company is registered or any other regulatory or statutory
authority and/or in any other material used in connection with the Issue (“Issue Documents”), prepared in connection
with the Issue and should not be used by any other person or for any other purpose.

We hereby give our consent to include this report and the enclosed Statement regarding the tax benefits available to
the Company and its shareholders in the Issue Documents, provided that the above statement of limitation/ restriction
on distribution or use is included in the Issue Documents.

Yours sincerely,

For S.N. Dhawan & CO LLP
Chartered Accountants
Firm’s Registration No.: 000050N/ N500045

Rahul Singhal

Partner

Membership No: 096570

UDIN: 24096570BKCTMN5754

Place: Gurugram
Date: 28 December 2024
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO FUJIYAMA POWER SYSTEMS
LIMITED (PREVIOUSLY KNOWN AS FUJIYAMA POWER SYSTEMS PRIVATE LIMITED)
(“THE COMPANY”) (THE “COMPANY”) AND ITS SHAREHOLDERS UNDER THE
APPLICABLE TAX LAWS IN INDIA

Outlined below are the special tax benefits available to the Company and its shareholders under the Act
applicable for the Financial Year 2024-25 as amended by Finance No.2 Act 2024 dated 16 August 2024.
These possible special tax benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the Act.

I.  Under the Income tax Act, 1961 (the IT Act)
A. Special tax benefits available to the Company.

1. Concessional corporate tax rates — Section 115BAA of the IT Act

The company has adopted section 115BAA wherein domestic companies are entitled to avail a
concessional tax rate of 22% (plus applicable surcharge and cess) i.e. 25.168%, on fulfillment of
certain conditions. The option once exercised shall apply to subsequent AY's. The concessional rate
is subject to a company not availing any of the following deductions under the provisions of the IT
Act:

Section10AA: Tax holiday available to units in a Special Economic Zone.

Section 32(1)(iia): Additional depreciation;

Section 32AD: Investment allowance.

Section 33AB/3ABA: Tea coffee rubber development expenses/site restoration expenses
Section 35(1)/35(2AA)/ 35(2AB): Expenditure on scientific research.

Section 35AD: Deduction for capital expenditure incurred on specified businesses.
Section 35CCC/35CCD: expenditure on agricultural extension /skill development.
Chapter VI-A except for the provisions of section 80JJAA and section 80M.

Further, provisions of Minimum Alternate Tax (‘MAT’) under section 115JB of the IT Act shall
not be applicable to companies availing section 115BAA of the IT Act.

2. Deduction with respect to inter- corporate dividends- Section 80M of the IT Act

As per the provisions of section 80M of the IT Act, a domestic company shall be allowed to claim
a deduction of divided income earned from any other domestic company or a foreign company or
a business trust, to the extent such dividend is distributed by it on or before the due date. In this
case, due date means one month prior to the date for furnishing the return of income under sub-
section (1) of section 139 of the Act.

The amount of deduction so claimed should not exceed the amount of dividend distributed by it
and is subject to fulfilment of other conditions laid down therein.

B. Special tax benefits available to the shareholders.
1. Dividend income earned by the shareholders would be taxable in their hands at the

applicable rates. However, in the case of a domestic corporate shareholder, benefit of
deduction under Section 80M of the IT Act would be available on fulfilling the conditions.
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2. As per Section 112A of the IT Act, long-term capital gains arising from the transfer of an
equity share on which securities transaction tax ("STT") is paid at the time of acquisition
and sale, shall be taxed at the rate of 12.5% (plus applicable surcharge and cess) (without
indexation) of such capital gains. This is subject to fulfilment of prescribed additional
conditions as per Notification No. 60/2018/F. N0.370142/9/2017-TPL dated 01 October
2018. It is worthwhile to note that tax shall be levied where such aggregate capital gains
exceed INR 1,25,000/- in a year.

3. As per Section 90(2) of the IT Act, non-resident shareholders will be eligible to take the
beneficial provisions under the respective Double Taxation Avoidance Agreement
("DTAA™), if any, applicable to such non-residents. This is subject to fulfilment of
conditions prescribed to avail treaty benefits.

4. Further, any income by way of capital gains accruing to non-residents may be subject to
withholding tax per the provisions of the Act or under the relevant DTAA, whichever is
more beneficial to such non-residents. However, where such non-resident has obtained a
lower withholding tax certificate from the tax authorities, the withholding tax rate would
be as per the said certificate. The non-resident shareholders can also avail credit of any
taxes paid by them, subject to local laws of the country in which such shareholder is
resident.

I1. Indirect tax (indirect tax regulations)
The Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017,
respective State Goods and Services Tax Act, 2017, Customs Act, 1962, Customs Tariff Act, 1975
as amended, including the relevant rules, notifications and circulars issued there under, the Foreign
Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy 2023)
(collectively referred as "Indirect Tax Regulations™)
A. Special tax benefits available to the Company.

1. Remission of Duties and Taxes on Exported Products Scheme (RoDTEP)

The Remission of Duties and Taxes on Exported Products (RoODTEP) scheme was
announced by Government of India (GOI) to boost exports by allowing reimbursement of
taxes and duties, which are not exempted or refunded under any other scheme in
accordance with World Trade Organization (WTQ) norms.

The Company has been availing benefit of this scheme on products exported out of India
as per rates prescribed.

2. Benefits available to the Company under Duty Drawback Scheme

Duty Drawback Scheme provides refund/recoupment of custom duties paid on inputs or
raw materials and goods and service tax paid on the input services used in the manufacture
of exported goods.

The Company has been availing benefit of this scheme and has been availing duty
drawback as per the rates prescribed.

3. Benefits available to the company under Export Promotion Capital Goods Scheme (EPCG)
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The objective of the Export Promotion Capital Goods (EPCG) Scheme is to facilitate
import of capital goods for producing quality goods and services and enhance India’s
manufacturing competitiveness.

EPCG Scheme allows import of capital goods for pre-production, production, and post-
production at zero customs duty.

The Company has been availing benefit under this scheme.

4. Benefits available to the company under Import of Goods at Concessional Rate of Duty

(IGCR)

The objective of the Import of Goods at Concessional Rate of Duty (IGCR) Scheme is to
facilitate the import of capital goods for a specified purpose at a concessional rate of duty,
and after having put such capital goods to use for the said purpose, clear the same after
payment of the differential duty and interest, at a depreciated value, with permission from
the jurisdictional Customs Officer.

The Company has been availing benefit under this scheme.

5. Benefits available to the company from Zero Rated Supply as per GST Law

Under the GST regime, all supplies of goods and services which qualify as export of goods
or services are zero-rated, that is, these transactions attract a GST rate of zero per cent.

On account of zero rating of supplies, the supplier will be entitled to claim input tax credit
in respect of goods or services used for such supplies and can seek refund of
accumulated/unutilized ITC.

There are two mechanisms for claiming refund of accumulated ITC against export. Either
person can export under Bond/LUT as zero-rated supply and claim refund of accumulated
Input Tax Credit or person may export on payment of integrated tax and claim refund
thereof as per the provisions of Section 54 of CGST Act, 2017.

The Company has been engaged in the export of goods on payment of IGST and claiming
a refund for the same.

B. Special tax benefits available to shareholders of the Company under indirect tax
requlations in India

The shareholders of the Company are not eligible to any special tax benefits under Indirect Tax
Regulations.

Notes:
1. The ability of the Company or its shareholders to derive the tax benefits is dependent upon

fulfilling such conditions, which based on the business imperatives, the Company or its
shareholders may or may not choose to fulfil.
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2. The special tax benefits discussed in the Statement are not exhaustive and is only intended
to provide general information to the investors and hence, is neither designed nor intended
to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences aid the changing tax laws, each investor is advised to consult his or her own
tax consultant with respect to the specific tax implications arising out of their participation
in the issue.

3. The Statement has been prepared on the basis that the equity shares of the Company are
listed on a recognized stock exchange in India and the Company will be issuing shares.

4. The Statement is prepared on the basis of information available with the management of
the Company and there is no assurance that:

e the Company or its shareholders will continue to obtain these benefits in future;

¢ the conditions prescribed for availing the benefits have been/ would be met with;
and

o the revenue authorities/courts will concur with the view expressed herein.

5. The above views are based on the existing provisions of law and its interpretation, which
are subject to change from time to time.

6. The above Statement of Special Tax Benefits sets out the provisions of law in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of
the purchase, ownership and disposal of shares.

For Fujiyama Power Systems Limited
(Previously known as Fujiyama Power Systems Private Limited)

Authorised Signatory
Name: Ashu Bansal

Designation: Vice-President F&A
Place: Delhi

Date: 28 December 2024
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SECTION VI: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated or the context otherwise requires, industry and market data used in this section have been
extracted from the report titled ‘Industry Research Report on Power Sector’, dated December 26, 2024 prepared and
issued by CARE (the “CARE Report”), which has been commissioned and paid for by our Company exclusively in
connection with the Offer, and prepared only for the purposes of understanding the industry in which we operate,
pursuant to an engagement letter dated October 9, 2024. See “Risk Factors —Industry information included in this
Draft Red Herring Prospectus has been derived from an industry report commissioned, and paid for, such purpose.”
on page 63.

The CARE Report will form part of the material documents for inspection and is available on the website of our
Company at https://www.utlsolarfujiyama.com/investor-relations/. The information in the following section is
qualified in its entirety by, and should be read together with, the more detailed financial and other information
included in this Draft Red Herring Prospectus, including the information contained in “Risk Factors”, “Industry
Overview”, “Restated Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 30, 149, 300 and 364, respectively.

Economic Outlook
Global Economy

Global growth, which stood at 3.3% in CY23, is anticipated to fall and remain at 3.2% in both CY24 and CY25. The
global real GDP growth outlook shows signs of improvement as cyclical imbalances ease, aligning economic activity
with potential output in major economies. While global disinflation progresses, risks remain, particularly from
financial market volatility and geopolitical tensions that could disrupt trade and increase commodity prices.
Nonetheless, stronger public investment in advanced economies aimed at infrastructure and the green transition may
stimulate private sector investment and bolster global demand. Additionally, accelerating structural reforms in both
advanced and emerging markets could enhance productivity and support medium-term growth.

Chart 1: Global Growth Outlook Projections (Real GDP, Y-o0-Y change in %)
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Table 1: GDP growth trend comparison - India v/s Other Economies (Real GDP, Y-0-Y
change in %

Real GDP (Y-0-Y change in %)

CY2 CY2 CY2 CY2 CY24 CY25 CY26 CY27 CY28 CY29
0 1 2 3 P P P P P P
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Emerging Economies

India 58 | 97 | 70 | 82 | 70 | 65 | 65 | 65 | 65 | 65
China 22 | 84 | 30 | 53 | 48 | 45 | 41 | 36 | 34 | 33
Indonesia 21| 37 | 53 | 50 | 50 | 51 | 51 | 51 | 51 | 51
Saudi Arabia 36 | 51 | 75 | 08 | 15 | 46 | 44 | 36 | 35 | 35
Brazil 33 | 48 | 30 | 29 | 30 | 22 | 23 | 24 | 25 | 25
i‘#’l faahara” 16 | 48 | 41 | 36 | 36 | 42 | 44 | 43 | 44 | 44

Advanced Economies

Euro Areal -6.1 6.2 3.3 0.4 0.8 1.2 15 14 1.3 1.2
United States -2.2 6.1 25 2.9 2.8 2.2 2.0 2.1 21 2.1
Japan -4.2 2.7 1.2 1.7 0.3 11 0.8 0.6 0.6 0.5
Germany -4.1 3.7 14 -0.3 0.0 0.8 14 1.2 0.8 0.7

Source: IMF- World Economic Outlook Database (July 2024); P: Projections

Indian Economic Outlook
GDP Growth and Outlook

Resilience to External Shocks remains Critical for Near-Term Outlook

Chart 2: Trend in Real Indian GDP growth rate
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Source: MOSPI; Note: FRE — First Revised Estimates, PE — Provisional Estimates

1 Euro Area includes the following states: Austria, Belgium, Croatia, Cyprus, Estonia, Finland, France, Germany, Greece, Ireland, Italy, Latvia,
Lithuania, Luxembourg, Malta, The Netherlands, Portugal, Slovak Republic, Slovenia, Spain
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India's real GDP grew by 7.0% in FY23 (Rs. 161 trillion) and is estimated to grow 8.2% in FY24 (Rs. 173.82 trillion),
driven by strong domestic demand, particularly investment. In H1FY25, GDP grew 6.0% YoY, with private
consumption increasing by 6.7% and government spending contracting by 2.0%.

GDP Growth Outlook

e Driven by strong government capital expenditure, recovery in industrial activity, improved rural demand, and
robust export performance, the economy continues to expand. The provisional estimates (PE) placed real GDP
growth at 6.6% for FY24.

e Industrial activity in Q2FY25 slowed due to sector-specific issues and monsoon disruptions but is expected to
recover in H2, driven by seasonal corrections, government spending, and the normalization of key sectors like
cement, steel, mining, and electricity.

e Economic activity is recovering, with strong festive and rural demand. Agricultural growth is supported by good
kharif crop, high reservoir levels, and improved rabi sowing. Industrial activity is normalizing, aided by
government spending and sectoral growth. Services continue to expand (PMI 58.4), and exports (merchandise +
services) are robust, with October merchandise exports up 17.2%.

e Investment activity is expected to pick up which will be driven by higher government capital expenditure and a
recovery in industrial sectors like cement, iron, and steel. Strong export growth in both merchandise and services
is also likely to support investment.

Persistent geopolitical tensions, volatility in international financial markets and geo-economic fragmentation do pose
risk to this outlook. Based on these considerations, the RBI, in its December 2024 monetary policy, has projected real
GDP growth at 6.6% y-0-y for FY25.

Table 2: RBI's GDP Growth Outlook (Y-0-Y %

FY25P (complete year) Q3FY25P Q4FY25P Q1FY26P Q2FY26P
6.6% 6.8% 7.2% 6.9% 7.3%

Source: Reserve Bank of India; P: Projected

Consumer Price Index
CPI moderation was driven by improved south-west monsoon, better kharif sowing, and declines in food prices
(vegetables, pulses, sugar, milk, fruits) and non-food sectors (transport, personal care, spices). These factors helped
reduce inflationary pressures, despite occasional food price volatility.

Chart 3: Retail Price Inflation in terms of index and Y-o-Y Growth in % (Base: 2011-12=100)
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The CPI is primarily factored in by RBI while preparing their bi-monthly monetory policy. At the bi-monthly meeting
held in November 2024, RBI projected inflation at 4.8% for FY25 with inflation during Q3FY25 at 5.7%, Q4FY25 at
4.5%, Q1FY26 at 4.6%, and Q2FY26 at 4.0%.

Considering the current inflation situation, RBI has kept the repo rate unchanged at 6.5% again in the November 2024
meeting of the Monetary Policy Committee.

Chart 4: RBI historical Repo Rate
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Further, the central bank continued its stance to be neutral. While headline inflation has saw a sharp pick up due to
increase in food inflation. The growth outlook is expected to be resilient but with close monitoring. Core inflation has
shown a subdued pick up, and fuel prices are contracting. Domestic growth remains strong, driven by private
consumption and investment, allowing the MPC to focus on bringing inflation down to the 4% target. As a result, the
MPC decided to adopt a 'neutral’ stance, monitoring inflation while supporting growth.

Components of GDP

The main components of GDP include PFCE, GFCE, GFCF, Net exports and others. With increase in disposable
income, there has been a gradual change in consumer spending behaviour as well. Private Final Consumption
Expenditure (PFCE) which is measure of consumer spending has showcased significant growth in the past decade at
a CAGR of 9.46%. A steady growth in GFCG and GFCE has seen a steady growth rate from FY18-FY24.

Table 3: Main Components of GDP (at current GDP prices
Components  FY19  FY20 FY21 FY22 FY23[FRE] FY24[PE] H1FY24 HI1FY25

PFCE 59.3% | 60.9% 61.1% 61.0% 60.9% 60.3% 60.00% | 61.20%

GFCF 29.5% | 28.5% 27.3% 29.6% 30.7% 30.8% 10.40% | 10.10%
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GFCE 10.8% | 11.0% 11.6% 10.5% 10.7% 10.4% 10.40% | 10.10%

Net Exports -3.8% | -2.6% -0.4% -2.6% -3.6% -2.2% -2.6% -2.8%

Others 42% | 2.2% 0.4% 1.6% 1.2% 0.7% 0.8% 0.4%

Source: MOSPI

Note: PFCE- Private Final Consumption Expenditure, GFCF- Gross Fixed Capital Formation, GFCE- Government Final
Consumption Expenditure FRE: First Revised Estimates; PE: Provisional Estimates, Others (Valuables, Discrepancies, Changes
in Stocks)

Overview of per capita energy consumption
India’s Per Capita Power Consumption

India’s per capita power consumption has been on a consistent rise with the government increasingly focusing on
electrification of villages and families across the country.

Chart 5: Growth of Electricity Sector in India - Per Capita Consumption
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Source: Energy Statistics 2024, MOSPI, CareEdge Research

Developed countries such as Japan, South Korea and the United States have the world's highest per capita electricity
consumption. India’s per capita consumption has remained low as compared to the emerging countries like Brazil,
implying room for significant growth.

Chart 6: Global Per Capita Consumption Comparison (MWh/Capita) (CY23)
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Source: IEA, CareEdge Research
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Overview on Key Demographic Parameters
e Population growth and Urbanization

India's economic growth and private consumption are influenced by socio-economic factors like demographics and

urbanization. In 2022, India's population surpassed 1.42 billion, making it the most populous country. The Age
Dependency Ratio, which measures dependents (under 15 and over 64) to the working-age population (15-64), has
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declined from 76% in 1983 to 47% in 2023. This decline signals a growing working-age population, benefiting the

economy.

Chart 7: Trend of India Population vis-a-vis dependency ratio
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With an average age of 29, India has one of the youngest populations globally. With vast resources of young citizens

entering the workforce every year, it is expected to create a ‘demographic dividend’.

India is home to a fifth of the

world’s youth demographic and this population advantage will play a critical role in economic growth.

Chart 8: Age-Wise Break Up of Indian population
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m Population ages 0-14 (% of total population) Population ages 15-64 (% of total population)

Population ages 65 and above (% of total population)
Source: World Bank Database

The urban population is significantly growing in India. The urban population in India

is estimated to have increased

from 413 million (32% of total population) in 2013 to 519.5 million (36.4% of total population) in the year 2023.

Chart 9: Urbanization Trend in India
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e Increasing Disposable Income and Consumer Spending
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Gross National Disposable Income (GNDI) is a measure of the income available to the nation for final consumption
and gross savings. Between the period FY 14 to FY24, per capita GNDI at current prices registered a CAGR of 8.88%.
More disposable income drives more consumption, thereby driving economic growth.

With increase in disposable income, there has been a gradual change in consumer spending behaviour as well. Private

Final Consumption Expenditure (PFCE) which is measure of consumer spending has also showcased significant
growth in the past decade at a CAGR of 9.46%.

Chart 10: Trend of Per Capita GNDI and Per Capita PFCE (Current Price)
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Concluding Remarks

The major headwinds to global economic growth are escalating geopolitical tensions, volatile global commodity
prices, high interest rates, inflation woes, volatility in international financial markets, climate change, rising public
debt, and new technologies. Despite the global economic growth uncertainties, the Indian economy is relatively better
placed in terms of GDP growth compared to other emerging economies. According to IMF’s forecast, it is expected
to be 7% in CY24 compared to the world GDP growth projection of 3.2%. The bright spots for the economy are
continued healthy domestic demand, support from the government towards capital expenditure, moderating inflation,
investments in technology and improving business confidence.

Likewise, several high-frequency growth indicators including the purchasing managers index, E-way bills, bank
credit, toll collections and GST collections have shown improvement in FY24. Moreover, normalizing the
employment situation after the opening up of the economy is expected to improve and provide support to consumption
expenditure.

At the same time, public investment is expected to exhibit healthy growth as the government has allocated a strong
capital expenditure of about Rs. 11.11 lakh crores for FY25. The private sector’s intent to invest is also showing
improvement as per the data announced on new project investments and resilience shown by the import of capital
goods. Additionally, improvement in rural demand owing to healthy sowing, improving reservoir levels, and progress
in south-west monsoon along with government’s thrust on capex and other policy support will aid the investment
cycle in gaining further traction

Overview of Power sector in India

Indian Power sector: Market size
India, the world's third-largest electricity producer and consumer, has prioritized expanding power generation,
reducing energy deficits, and promoting renewables. Key government initiatives like the National Electricity Plan,
UDAY, and the National Solar Mission have been instrumental in driving growth. Targeting 500 GW of non-fossil
fuel energy by 2030, India aligns with its sustainability goals and global carbon reduction commitments.

From FY19 to FY24, the power sector grew at a 4% CAGR, driven by rising demand, rural electrification, and
infrastructure development. Looking ahead, the sector is projected to grow at a 9% CAGR from FY24 to FY32, fueled
by investments in renewables, grid modernization, and efficiency enhancements, positioning India as a leader in the
global clean energy transition.

Chart 11: Indian Power Sector Installed Capacity
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Long-Term Drivers for Demand Growth
The growth drivers for the increasing power demand are mentioned below:

Key Drivers of Power Demand in India
GDP and Energy Intensity

India’s low per capita power consumption, strong GDP outlook, and growing population highlight its latent power
demand. With a projected $5 trillion economy by 2025 and $1 trillion in exports by 2030, power consumption is set
to rise significantly.

Urbanization

Rising urbanization drives infrastructure growth, job creation, and expansion of consumer and services sectors.
Increasing disposable incomes and favorable demographics further fuel urban power demand.

Round-The-Clock Power

Hybrid energy systems like wind-solar combinations ensure consistent, clean power output by leveraging
complementary generation patterns. Integrating renewables with conventional sources enhances energy yields and
stabilizes power supply.

Rural Electrification

Government initiatives such as Power for All and rural electrification aim to provide 24x7 electricity access, improving
quality of life, boosting economic activity, and driving power demand. Schemes like IPDS, with an outlay of 3326.12
billion, further support this growth.

Cross-Border Power Trading

India is strengthening power generation capacity and exploring cross-border electricity trade with neighboring
countries like Nepal, Bangladesh, Bhutan, Sri Lanka, and the Maldives to achieve regional integration and export
surplus power.

Railway Electrification

Indian Railways is on track for 100% electrification by FY25, backed by 26,500 crore in the interim budget. With
over 58,424 route kms electrified, nearly 50% in the last 5 years, this initiative positions Indian Railways as the world’s

largest green railway, reducing carbon emissions by FY28.

Electrification of Mobility Infrastructure
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India targets 30% EV penetration by 2030, with NITI Aayog projecting 80% adoption for two/three-wheelers and
50% for four-wheelers. At 33% EV penetration, electricity demand for EVs is estimated to reach 37 TWh, constituting
less than 2% of total national demand. Grid readiness will be critical to supporting this transition.

Table 4: Charging Demand by Vehicle Segment

E-2wW 1,25,596 7,65,442

E-3W (passenger / cargo) 2,55,162 9,72,757
E-car (personal) 17,498 1,64,786
E-car (commercial) 55,931 4,91,838
Total 454,187 23,94,823

Source: Handbook of electric vehicle charging infrastructure implementation by NITI Aayog — Version 1

Power Demand, Supply, and Deficit in India
The electricity requirement has grown from 1,002 BU in FY14 to 1,626 BU in FY24. There has been a continuous
deficit between electricity requirement and availability of around 0.3%-4.2% between FY14 and FY24. During April-
September 2025, the electricity demand stood at 888 BU, an increase of 5% y-0-y, while the deficit was 0.1%.
Chart 12: Power Supply Position in India
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In FY14, peak demand not met stood at 6 GW, and energy not supplied was 42,428 MU. These figures declined
steadily to 2.475 GW and 5,787 MU in FY22. However, due to high power demand, FY24 saw an increase to 3.34
GW peak demand not met and 4,112 MU energy not supplied.

During H1 FY 24, the peak demand not met further dropped to 0.002 GW, with energy not supplied at 1,223 MU. Peak
energy demand grew at a 5% CAGR from 136 GW in FY14 to 240 GW in FY24, matching a 5% CAGR in peak
supply. Power requirements rose 7.5% year-on-year in FY24.

Chart 13: All India Peak Demand
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Sectoral Consumption of the Power sector
The consumption of power in the allied sectors has witnessed an increasing trend over the past years. The total
consumption in the allied sectors stood at 1330 BU in FY24. Consumption grew by 6% in FY24 over FY23. Going
forward, with rapid economic expansion coupled with population factors is expected to maintain steady growth in the
consumption pattern. The consumption of power in the allied sectors is expected to grow at a CAGR of 6% from FY24
to FY32.

Chart 14: Sector-wise consumption of the power sector
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Global initiatives and policies for boosting renewables growth

By the close of 2023, 90 countries had implemented economy-wide targets for renewable energy. However, only 7
countries had committed to 100% renewable energy targets, and most aimed at achieving them in distant timeframes.

Nearly all regions are expected to double their current targets in the renewable energy space by 2030. As of December
2023, China was the only country on track to meet its target of 28% renewables in its energy mix by 2030, while also
surpassing its annual renewable capacity additions. In contrast, the European Union (EU), despite active efforts,
remained off track in meeting its target of 42.5% renewables in its energy mix. These disparities underscored the gap
between ambition and actual progress, signaling the urgent need for more effective measures to achieve global
renewable energy goals.

Chart 15: Region wise Renewable energy targets as per COP28 until 2030
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Source: IEA Renewables Energy Report 2024, CareEdge Research
Several other global initiatives and policies have been implemented to accelerate the growth of renewable energy.

These efforts aim to transition away from fossil fuels and meet climate goals, such as limiting global warming and
achieving net-zero emissions. Other key global initiatives and policies include:
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1. Paris Agreement (2015): The Paris Agreement is a legally binding international treaty on climate change. It was
adopted by 196 Parties at the UN Climate Change Conference (COP21) in Paris, France, on 12 December 2015. A
landmark global accord in which countries committed to limiting global temperature rise to below 2°C, preferably
1.5°C, above pre-industrial levels. This has driven nations to set targets for increasing renewable energy as part of
their Nationally Determined Contributions (NDCs).

2. RE100: A global corporate initiative where companies commit to using 100% renewable energy. Major
corporations like Google, Apple, and IKEA are part of this initiative, which significantly boosts the demand for clean
energy globally.

3. EU Green Deal (2020): The European Union's ambitious plan includes increasing renewable energy share to 40%
by 2030. The EU is investing heavily in renewable energy technologies, hydrogen, and energy storage solutions to
achieve climate neutrality by 2050.

4. Net Zero by 2050: Countries like the United States, United Kingdom, China, and others have committed to
achieving net-zero emissions by 2050 or earlier. This includes large-scale investment in renewable energy, phasing
out coal, and advancing technologies like green hydrogen.

5. Sustainable Development Goal 7 (SDG 7): Sustainable Development Goal 7 is one of 17 Sustainable Development
Goals established by the United Nations General Assembly in 2015. This United Nations goal aims to ensure access
to affordable, reliable, and modern energy services by 2030, with a focus on expanding renewable energy in the global
energy mix.

6. International Solar Alliance (ISA): It is an alliance of more than 100 countries, most being sunshine countries
with a primary objective of working on efficient consumption of solar energy by reducing the dependency on fossil
fuels. Established by India and France, ISA focuses on promoting solar energy across member countries, particularly
in tropical regions, through funding, technology transfer, and capacity building.

7. China's Renewable Energy Plan: China, the world’s largest producer of renewable energy, has committed to peak
carbon emissions by 2030 and carbon neutrality by 2060. China continues to lead in wind and solar capacity
expansions through aggressive national policies.

These initiatives are creating a global momentum towards decarbonizing the energy sector and pushing renewable
energy to the forefront of the climate action agenda.

Global Renewable Energy: Source wise capacity additions & forecast
According to the International Energy Agency (IEA), global renewable electricity capacity is expanding at its fastest
pace in three decades, aligning with the COP28 goal of tripling capacity by 2030. In 2023, global renewable capacity
grew by 50% to nearly 510 GW, with solar PV accounting for 75% of additions. China led this growth, installing as
much solar PV in CY23 as the world did in CY22, while its wind power additions rose by 66%. Record growth was
also seen in Europe, the U.S., and Brazil.
The share of renewables in global power generation is expected to rise from 29% to 35% by CY25, reducing coal and
gas dependency and stabilizing CO2 emissions, which peaked at 13.2 Gt in CY?22. China is projected to contribute
nearly 50% of new renewable capacity, followed by the EU at 15%, driven by strong government investments. In the
U.S., the Inflation Reduction Act allocates $370 billion for clean energy.
Nuclear power output is set to grow 3.6% annually, driven by recovery in France after maintenance and the launch of
new plants, particularly in Asia.

Chart 16: Forecasted Global Net Renewable Energy Capacity Additions by Source
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Solar PV capacity, encompassing both large utility-scale and small distributed systems, constitutes two-thirds of the
anticipated growth in global renewable capacity for the current year. Solar PV and wind installed capacity constitute
more than 90% of the total renewable energy installed capacity. The installed capacity of renewable energy is expected
to reach 11,000 GW by 2030 under COP28 targets.

RE Capacity in India compared to major economies

Leading global nations are driving renewable energy growth with ambitious targets and substantial installed capacities.
China leads the world with 1,454 GW, growing 26% in CY 23, fueled by strong policies and significant solar and wind
investments. Brazil reached 194 GW (10% growth), expanding its renewable portfolio, while India, at 181 GW (8%
growth), is advancing rapidly toward its 500 GW goal by 2030, leveraging vast solar potential. Japan grew 5% to 129
GW, focusing on solar, nuclear, and offshore wind energy despite land constraints. The USA, with 385 GW (9%
growth), is scaling solar and wind energy, driven by initiatives like the Inflation Reduction Act. Germany, at 167 GW
(12% growth), leads Europe’s renewable transition, emphasizing wind, solar, and bioenergy. The UK, with 56 GW,
is prioritizing coal phase-out and green hydrogen investments. Collectively, these countries are pivotal in accelerating
the global shift toward a cleaner, more sustainable energy future.

Chart 17: Country-wise installed capacity in RE
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RE contribution to power demand across economies
The global energy transition reflects varying national priorities and resources. Germany leads Europe with 63%
renewables (167 GW), driven by wind and solar, targeting a coal phase-out by 2038. China, the global leader, has
1,454 GW of renewables, nearly 50% of its 2,921 GW capacity, supported by strong policies and solar-wind
investments. Brazil leads in renewable share at 86% (194 GW), dominated by hydropower. India’s renewables stand
at 42% (181 GW of 429 GW), with plans to surpass 50% by 2030. Japan, at 35% (129 GW of 370 GW), focuses on
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solar and offshore wind despite land constraints. The USA, with 32% renewables (385 GW), accelerates growth
through initiatives like the Inflation Reduction Act. The UK achieves 52% renewables, led by offshore wind.

Chart 18: Country-wise share of installed renewable capacity as of CY23
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Availability of finance and evolution of funding mechanisms in RE Sector
Table 5: Expected investments in Renewable generation (Rs Crore)

Solar 6,80,970 7,96,771
Wind 2,30,946 3,30,900
BESS 56,647 2,92,637
Hydro 66,148 1,29,777
PSP 54,203 75,240
Offshore Wind 0 27,401
Biomass 24,704 23,105
SHP 1,859 1,669
Total 11,15,477 16,77,500

Source: National Electricity Plan (NEP) March 2023, CareEdge Research

The growth of the global renewable energy sector has been driven by increased financial accessibility through various
funding mechanisms. Green bonds, widely used for renewable projects, are prominent in markets like India and China.
Government incentives, such as tax credits and grants, along with concessional loans from institutions like the World
Bank, have helped reduce project costs. Blended finance models combine concessional and commercial funding to
attract private investment in high-risk areas. Institutional investors, including pension funds, are increasingly funding
renewables for stable returns, while public-private partnerships enable large-scale projects like offshore wind farms.
Corporate PPAs provide stable revenue streams for developers, and carbon pricing mechanisms further incentivize
clean energy. Additionally, renewable investment funds and innovative financing models like Energy-as-a-Service
and crowdfunding are expanding access, ensuring steady progress toward global clean energy goals.

India’s RE Market Size

Renewable capacity additions in India at CAGR of 9% from FY19 to FY24 with an ambitious target to reach 500GW
until FY30, poised to grow at a CAGR of 21% from FY24 to FY30.

The growth from FY19-FY24 was massively backed by government support, mainly central and state-level incentives.
As of FY 24, the share of renewable energy stood at 43% of the total installed capacity reaching 191 GW. As per CEA,
total capacity across all segments as of FY24 stood at 441 GW. The growth was led largely by solar power additions
which grew approximately three-fold from 28 GW in FY19 to ~82 GW in FY24.

Chart 19: Historical and forecast of installed capacity for RE in India
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Source wise breakup of India’s RE market
The growth in renewable energy has been backed by the growth of different sources. Solar energy has shown massive
developments with increasing its share from 23% in FY19 to 43% in FY24 for renewables. Further, the share of solar
is expected to be beyond 60% in 2030 given the robust expansion plans backed by government initiatives. Wind power
capacity is also expected to double; however, with solar holding the lion's share, it is likely to reduce wind energy's
overall proportion in the renewables mix.

Chart 20: Historical source wise installed capacity of RE in India
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Long Term Drivers for RE growth

e Government Policies and Incentives
Government policies play a crucial role in shaping the renewable power sector. India has implemented various
initiatives, such as the National Solar Mission and the Wind Energy Policy, which set ambitious targets for
renewable energy generation. Additionally, state-level policies further support local initiatives, creating a robust
framework for renewable energy growth.

e Rising Energy Demand
Renewable energy sources, such as solar and wind, offer a viable alternative to traditional fossil fuels, which are
often subject to price volatility and supply constraints. This rising energy demand not only highlights the need for
more power generation capacity but also underscores the importance of transitioning to cleaner energy sources
that can support long-term growth without compromising environmental integrity.

e Climate Change Awareness
The growing awareness of climate change and its impacts is significantly driving demand for renewable energy.
Businesses are also recognizing the need to align their operations with environmental goals, fostering a culture of
sustainability that prioritizes clean energy use. This heightened awareness not only influences consumer behavior
but also encourages investment in renewable technologies as a means of combating climate change.

e Technological Advancements
The efficiency of solar panels has improved dramatically, enabling greater energy generation from smaller
installations. Additionally, advancements in battery technology are facilitating better energy storage, allowing for
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more consistent energy supply even when production fluctuates. These technological breakthroughs are crucial in
driving demand, as they make renewable energy solutions more competitive with traditional energy sources.
¢ Investment in Infrastructure

Enhanced transmission networks and smart grid technologies allow for better integration of renewables into the
energy mix, improving reliability and reducing transmission losses. Furthermore, investments in energy storage
infrastructure, such as battery systems, are essential for managing the intermittent nature of renewable sources like
solar and wind. This focus on infrastructure development not only supports existing projects but also creates a
more resilient energy system that can adapt to future demands.

Overview of the EV Sector in India

Overview
The Electric Vehicle (EV) segment in India has been growing steadily, while Internal Combustion Engine (ICE)
vehicle sales have declined due to factors like economic slowdown, COVID-19, rising fuel prices, and semiconductor
shortages. From FY18 to FY24, EV sales grew at a strong 61% CAGR, with a dip in FY21 due to the pandemic but a
strong recovery in subsequent years. Key drivers of growth include expanding infrastructure, diverse vehicle options,

and cost competitiveness with traditional fuels. This upward trend in EV sales is expected to continue as capabilities
improve.

Chart 21: Annual EV sales trend in India
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Category wise split of EV segments

While the 3W segment had a lion’s share in FY18, it continues to hold a greater share of more than 35% in the EV
category. The share of 3W has grown from 34% in FY23 to 38% in FY24. Going forward, it is expected that the EV
category will have a significant share of 3W given the shift towards sustainability.

Chart 22: Category-wise split of EV sales
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E-Rickshaw market size

E-rickshaws are cost-effective compared to conventional vehicles due to lower operational and maintenance costs,
with rising fossil fuel prices further boosting their appeal. The E-rickshaw market grew at a 53% CAGR from FY19
to FY24, reaching Rs 34,817 million. E-3W sales rose from 91,970 units in FY18 to 632,485 units in FY24, growing
at a 38% CAGR. Government initiatives like subsidies and the FAME scheme promote electric mobility, making e-
rickshaws more affordable. The market is expected to continue growing at a 23% CAGR from FY24 to FY 29, reaching
Rs 101,874 million.

Chart 23: E-Rickshaw market size in India
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Long term drivers and constraints
Long term demand drivers
The E-3W market in India is poised for significant growth, driven by several long-term demand factors. These vehicles
are gaining traction due to their operational advantages and supportive policy frameworks.
Low operating and maintenance costs: Electric three-wheelers (EVs) offer significantly lower operating and
maintenance costs compared to internal combustion engine (ICE) models, with an average Total Cost of
Ownership (TCO) of Rs. 2.6/km vs. Rs. 4.1/km for CNG three-wheelers.

Government incentives and subsidies: Initiatives like the FAME India Scheme, Production Linked Incentive (PLI)
Scheme, and the Electric Mobility Promotion Scheme (EMPS) 2024 provide financial support to drive EV
adoption and strengthen domestic manufacturing.

Advancements in battery technology: Falling battery costs and improvements in efficiency and charging capabilities
have made EVs more affordable and practical for longer commutes, addressing range anxiety and increasing
convenience.

Established 3-wheeler market: The existing demand for 3-wheelers in urban transport has facilitated the transition to
electric models, boosted by lower operating costs, reduced emissions, and government incentives.

Stringent emission norms: Regulations like BS-VI, fuel efficiency norms, and the Scrappage Policy have increased
costs for ICE vehicles, encouraging the shift toward EVs due to their cleaner and more cost-effective nature.

State-level EV policies: State and local governments play a crucial role in promoting EV adoption through ambitious
electrification targets and supportive policies, complementing national efforts.

Table 6: State level policies for E-rickshaw

Policy Target

Period
Tamil Nadu 2019-2024 | Conversion of all auto-rickshaws within 10 years in a phased manner.
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Uttar 2019-2024 | Achieve 100% electric auto-rickshaw fleet in 5 major cities by 2030.

Pradesh

Punjab 2019-2024 | 25% of new auto-rickshaw sales to be electric by 2024.

Bihar 2019-2024 | Phase out manually pedaled rickshaws and upgrade them to 100% electric rickshaws
by 2022.

Maharashtra | 2021-2026 | < At least 20% of new 3W registrations to be electric by 2025.
* At least 25% of the urban fleet operated by fleet aggregators and operators in the
state to be EVs by 2025.

Assam 2021-2026 | Deploy 75,000 e-3Ws by 2025.

Goa 2021-2026 | 30% of annual registrations to be electric from 2025.

Chandigarh 2022-2027 | All new auto-rickshaw registrations to be electric by 2025.

Rajasthan 2022-2027 | 30% of all new 3-wheeler sales to be electric by 2027

Source: CareEdge Research
Constraints
Despite witnessing healthy growth in the past, the EV sector faces significant challenges.

Lack of charging infrastructure: Despite growth in charging stations, with a nine-fold increase from 1,800 in February
2022 to 16,347 in March 2024, limited infrastructure remains a challenge. To reach 30% EV penetration by 2030,
over 5 million charging units are needed.

High upfront costs: EVs have high initial costs, primarily due to expensive batteries and imported components, which
are further compounded by higher financing and insurance costs. While subsidies help, the financial burden remains
a barrier for many consumers.

Limited power output and speed: Many entry-level EVs offer lower power output and speed compared to ICE vehicles,
limiting their appeal for consumers seeking performance.

Supply chain issues: Dependence on imported materials for batteries and components has led to delays and cost
increases, hindering local production and making EVs less accessible due to extended lead times and higher prices.

EV penetration in the e-rickshaw segment

A robust growth trajectory is expected in the adoption of electric auto-rickshaws (E-Autos) within the passenger three-
wheeler (3W) segment over the coming years. This rise reflects policy support, increasing consumer acceptance, and
advancements in EV infrastructure, positioning E-Autos as a vital part of India’s sustainable urban mobility landscape.

Table 7: EV penetration in E-3W

No. Of E-Autos EV Penetration

No. Of Passenger 3Ws

Financial Year

FY23 3,17,503 15,247 4.80%
FY24 3,43,807 35,075 10.20%
FY?25P 3,72,289 58,083 15.60%
FY26P 4,03,132 84,663 21.00%
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FY27pP 4,36,529 1,15,248 26.40%
FY28P 4,72,693 1,50,320 31.80%
FY?29P 5,11,854 1,90,412 37.20%
FY30P 5,54,258 2,36,116 42.60%
FY31P 6,00,176 2,88,085 48.00%

Source: WRI Analysis, IEA Report, CareEdge Research; P: Projected

Overview of various battery technologies
Lithium-ion (Li-ion) batteries dominate the electric vehicle (EV) market due to their high energy density, efficiency,
and long lifespan. Key chemistries within Li-ion include Nickel Manganese Cobalt (NMC) for passenger EVs,
Lithium Iron Phosphate (LFP) for safety and longevity, and Nickel Cobalt Aluminum (NCA) for high-performance
EVs. Li-ion batteries hold over 80% of the market share, benefiting from ongoing advancements and cost reductions.

Other technologies like Nickel-Metal Hydride (NiMH), solid-state, Lithium-Sulfur (Li-S), lead-acid, and sodium-ion
batteries show potential but remain either less efficient, still in development, or limited to specific use cases. Despite
alternatives, Li-ion remains the preferred choice for EVs due to its superior performance, cost-effectiveness, and
established infrastructure.

Government initiatives and investments to boost overall EV sector

India is actively promoting electric auto-rickshaws to reduce pollution and reliance on fossil fuels. Key initiatives
include the FAME II scheme with a 310,000 crore budget for subsidies, reduced GST on EVs to 5%, and state policies
like Delhi and Maharashtra offering purchase incentives, tax waivers, and infrastructure support. The PLI scheme for
battery manufacturing (X18,100 crore) and customs duty exemptions aim to boost domestic production, while
subsidized loans and scrappage incentives lower costs for drivers. Efforts also include installing 2,636 charging
stations across 62 cities and funding R&D for advanced battery technologies like sodium-ion and solid-state batteries,
fostering a sustainable EV ecosystem.

EV Lithium Battery Market size in India
The market grew at a CAGR of 16% from FY19-FY24 to reach Rs 128,493 million. The increasing adoption of electric
vehicles (EVs) in India is a primary driver for the lithium battery market. With government initiatives like the Faster
Adoption and Manufacturing of Hybrid and Electric VVehicles (FAME) scheme and state-level incentives, consumers
are more inclined to purchase EVs. As the demand for EVs grows, so does the need for efficient and reliable lithium
batteries. The Li-ion battery market is expected to grow with a robust CAGR of 38% from Rs 128,493 million in FY24
to reaching Rs 625,034 million by FY29.

Chart 24: Lithium Battery market size
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EV Lithium Battery market size by category

Currently 4W and 2W contribute to more than 75% of the market share for the Li-ion battery while 3W contribute to
nearly about 18% of the market share. While all the segments across the categories have shown decent growth, the
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share of 3-Wheeler EVs has also shown gradual growth, expected to rise from 6% to 7% by FY 30, indicating a steady
interest in this segment.

Chart 25: Lithium Battery market by category
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Long term drivers and constraints
Long-Term Growth Drivers for Li-lon Battery Demand:

1. Electrification of Transportation: The global push for EV adoption, especially for passenger cars, commercial
fleets, and public transportation, is a primary driver for Li-ion batteries, which power nearly all EVs due to their high
energy density and efficiency.

2. Energy Storage Systems (ESS): As renewable energy sources like solar and wind become more prevalent, the
need for efficient energy storage solutions rises. Li-ion batteries are favored for grid storage due to their scalability,
longevity, and ability to store intermittent renewable energy.

3. Consumer Electronics Growth: The increasing adoption of high-performance, portable consumer electronics
(smartphones, laptops, tablets) continues to drive demand for compact, high-capacity Li-ion batteries.

4. Advancements in Battery Technology: Ongoing innovations in Li-ion battery technology are improving energy
density, reducing charging times, and extending battery life, making these batteries more attractive for a wide range
of applications.

Constraints:

1. Supply Chain and Material Limitations: Li-ion batteries rely heavily on materials like lithium, cobalt, and nickel,
which face supply constraints, price volatility, and environmental and ethical concerns associated with mining.

2. Environmental and Safety Concerns: Li-ion batteries have risks of thermal runaway and are challenging to
recycle. This raise concerns over long-term environmental impact and the need for safer disposal or recycling options.

3. Emerging Battery Alternatives: Research in solid-state batteries, sodium-ion, and other emerging technologies
could eventually provide safer, more affordable, or more environmentally friendly alternatives to Li-ion batteries,
potentially limiting their demand.

Overview of Solar Energy
Global Market

Global Market Size of Solar Energy

The global solar energy market has been experiencing robust growth, driven by increasing demand for renewable
energy sources, advancements in solar technology, and supportive government policies worldwide. In 2023, the
market size was valued at approximately 1,418 GW and is projected to expand at a compound annual growth rate
(CAGR) of 21% until 2030 reaching 5651 GW. The robust growth is attributable to key factors such as rising
investments in utility-scale solar projects, growing adoption of rooftop solar systems, and declining costs of
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photovoltaic (PV) modules. Regions like Asia-Pacific, North America, and Europe are leading the market, with
countries such as China, the U.S., and India dominating both production and installations. As global efforts to
transition to clean energy intensify, solar energy is set to play a pivotal role in shaping the future energy landscape.

Chart 26: Global Solar Energy Market size
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Market Segmentation by Region

In 2023, global solar energy capacity shows regional disparities. Asia leads with 871 GW, holding 61% of the global
share, driven by China and India’s rapid solar expansion. Europe follows with 290 GW (21% share), supported by
strong policies and a green economy focus. The Americas contribute 210 GW, with the U.S. and Brazil as key drivers.
Oceania and Africa together account for 3% of global capacity. This highlights Asia's dominance and emphasizes the
need for greater efforts in Africa and Oceania to tap into their solar potential.

Chart 27: Region-wise share of Solar energy (2023)
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Indian Market

India Market Size for Solar Energy

India, with an installed solar capacity of 73 GW in 2023, is rapidly advancing toward its goal of 300 GW by 2030,
driven by initiatives like the National Solar Mission and the Renewable Energy Development Program. The
government's Production Linked Incentive (PLI) scheme supports domestic solar manufacturing, reducing dependence
on imports. India’s abundant solar resources fuel growth in utility-scale projects and rooftop installations, aided by
falling costs and subsidies like the Rooftop Solar Scheme Phase II. India’s leadership in global initiatives, such as the
International Solar Alliance (ISA), underscores its role in promoting solar energy globally. With strong policy support
and growing domestic and international demand, India is set to shape the future of global solar energy.

Chart 28: India Solar Energy Market size
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Solar contribution to power demand in India vs other key economies (2023)

China leads globally with 610 GW of solar capacity, holding 43% of the market. The U.S. follows with 139 GW,
supported by federal and state incentives. Japan and Germany have 89 GW and 82 GW, respectively, driven by
innovation and favorable policies. India, with 73 GW, ranks among the top solar producers, advancing rapidly toward
its goal of 300 GW by 2030 through initiatives like the National Solar Mission. Brazil and the UK contribute 37 GW
and 16 GW, reflecting growing but smaller solar sectors. India’s progress underscores its rising influence in the global
renewable energy market, especially in emerging economies.

Chart 29: Global market share of countries in Solar Energy (2023)
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Assessment on Solar Capacity Additions

Annual Solar capacity additions in major economies and outlook

China led global solar growth in 2023, adding 217 GW, more than double its 2022 figures, driven by investments in
utility-scale projects and carbon neutrality goals. The U.S. followed with 25 GW, supported by federal tax credits and
state mandates. India’s additions, ranging from 8 GW in 2019 to 10 GW in 2023, are expected to accelerate, supported
by initiatives like the Production Linked Incentive (PLI) scheme and a target of 300 GW by 2030. Global solar capacity
is projected to grow at a 21% CAGR over the next decade, with India, Brazil, China, and the U.S. leading, while
Europe, Africa, and Southeast Asia will contribute significantly to future growth.

Chart 30: Country-wise annual capacity additions in Solar Energy
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Growth and Outlook in India’s Solar Capacity Additions
India has significant solar energy potential. Approximately 5,000 trillion kWh of energy is incident over India's
geographical area each year. Solar photovoltaic electricity can be successfully harvested, allowing for massive

scalability in India.
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As of September 2024, solar energy contributed nearly 20% of the installed power generation capacity in India.
Further, the contribution of solar energy to India’s power consumption has grown from 2.8% in FY19 to 7.0% in
FY24.

Chart 31: Trend in yearly solar capacity installation
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Source: CEA, CareEdge Research

Note: This includes onshore, offshore, rooftop and utility solar capacity installations, *denotes data for FY25 until Q2 (Sep 2024)

The solar power industry in India has seen strong growth, adding 53.7 GW from FY19 to FY 24, with a 23.8% CAGR
and a peak of 15.1 GW in FY24, driven by falling module and cell prices. This growth is expected to continue in
FY25, fueled by the completion of delayed projects and lower module costs. Solar energy plays a key role in India's
National Action Plan on Climate Change, with the National Solar Mission (NSM) being a central initiative. India aims
to reduce emissions intensity by 45% by 2030, achieve 500 GW of non-fossil fuel-based power capacity, and reach
net-zero emissions by 2070. The government supports these goals with policies like the Solar Park Scheme, PM
KUSUM, incentives for domestic module production and renewable energy certificates.

Outlook of Solar Capacity Additions in India

India's power sector is undergoing a transformation with a focus on increased capacity and clean
energy. Government initiatives like the Basic Customs Duty (BCD) on imported solar modules
and the Production-Linked Incentive (PLI) scheme are boosting domestic manufacturing, driving
solar capacity growth. By FY32, solar is expected to dominate the energy mix, increasing its
share from 19% in FY 24 to 40%, with capacity rising from 82 GW to 365 GW. Wind power will
also grow significantly from 46 GW to 122 GW. This growth is supported by large-scale solar
projects, policy initiatives, and a push to reduce reliance on thermal power, aligning with India’s
renewable energy targets.

Table 8: Capacity Additions- review and forecast (MW)
From FY22 to FY27 From FY27 to FY32

Under Additional Total Under Additional Total

Construction Capacity Capacity Construction Capacity Capacity
Requirement Requirement

Solar 92,580 38,990 131,570 0 17,900 17,900

Source: National Electricity Plan (NEP) Vol-1, CareEdge Research

Table 9: Breakup of total installed Capacity

(GW) \ Coal \ Gas Hydro PSP \ Nuclear Wind Solar Biomass Small Total
FY24 218 26 47 - 8 46 82 11 5 442
FY32P | 260 25 62 27 20 122 365 16 5 900

Source: National Electricity Plan (NEP), Vol-Il, CEA, CareEdge Research, P: Projected
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Chart 32: Break-up of the total installed capacity - FY24 vs FY32
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Key Growth Drivers for Capacity Additions in India

Declining Prices of Solar Modules: Over the past decade, the costs of solar modules and system components have
significantly decreased due to technological advancements, improved designs, and economies of scale, enhancing
the economics of solar projects and reducing funding requirements.

Fiscal and Regulatory Support: Government initiatives like PM-KUSUM, Rooftop Phase-I1, and the PLI scheme for
Solar PV manufacturing are driving solar adoption. The PLI scheme, with 324,000 crore allocated for 65,000 MW
of manufacturing capacity, reduces import dependence and stabilizes costs. The government has also imposed a
25% Basic Customs Duty on solar cells and 40% on modules, alongside infrastructure support for solar parks,
ensuring project development benefits.

Renewable Purchase Obligation (RPO): By FY30, India's RPO targets 43.33% of electricity from renewable sources.
Entities can meet these targets through renewable energy certificates (REC). The government also continues to
waive inter-state transmission system (ISTS) charges for solar and wind energy, further supporting renewable
energy development.

Growth in the C&l Segment & GTAM: The commercial and industrial (C&I) sector, driven by ESG goals and
improved cost viability, is increasingly adopting solar energy through rooftop installations and open access, further
boosting solar capacity. This segment, consuming over half of the country’s power, is key to accelerating solar
growth. Green-term Ahead Market (GTAM) was launched in September 2020, the GTAM platform allows bulk
electricity buyers, such as DISCOMs and corporates, to procure renewable energy on a short-term basis from
sellers like merchant RE producers. It encourages RE-rich states to exceed their RPO targets and boosts the
development of merchant power capacities.

Low Cost, Construction, and Operational Risk: Solar is the most cost-effective renewable energy technology per MW,
with shorter construction timelines, thus reducing construction risk. However, operational risks related to solar
radiation and technological challenges remain significant.

Advancement of Technology: Solar power plant performance, measured by Capacity Utilization Factor (CUF), has
improved through advanced module technologies. Innovations like wind-solar hybrids, floating PV, and
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agrivoltaics are driving improvements in CUF, though these technologies are still in early stages and come with
higher installation costs, offering future growth opportunities.

Table 10: Cost Parameters for Thermal and Renewable Power
Capex

(Rs. Million MW)

Coal 83.4
Renewable

Hydro 60-200

Wind (Onshore) 60-80

Wind (Offshore) 137

Bioenergy 90

Source: National Electricity Plan Vol-1, CareEdge Research

Capex figures are considered on actual basis at cost level of 2021-22

*Solar Cost is assumed to reduce from Rs 4.5 Cr/MW in 2021-22 to Rs 4.1 Cr/MW in 2029-30 beyond which its
assumed to be the same for next two years.

Major Export Destination for Solar Modules from India

The United States is the largest destination for India's solar module exports, accounting for 99% of total exports. This
dominance is driven by the U.S.'s shift away from Chinese imports due to trade restrictions and the growing demand
fueled by initiatives like the Inflation Reduction Act (IRA). Indian manufacturers, known for cost-efficient, high-
quality products, have capitalized on this demand. The U.S. industry's efforts to diversify its supply chain have further
cemented India’s role in supporting the U.S.'s clean energy transition and boosting India’s renewable energy export
market.

Chart 33: Export destinations for Solar Module from India (FY24)
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Overview of Solar Power Conditioning products

Solar Panels: Solar panels, or photovoltaic (PV) modules, convert sunlight into direct current (DC) electricity through
semiconductor materials like silicon. They come in three types: monocrystalline (high efficiency), polycrystalline
(cost-effective), and thin-film (flexible, lightweight). Panels are scalable and used in residential, commercial, and
utility projects.
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Inverters: Inverters convert DC electricity from solar panels into alternating current (AC) for powering devices and
grid integration. Types include string inverters (cost-effective, residential/commercial), microinverters (optimize
energy at panel level), and hybrid inverters (support energy storage and independence with battery management).

Batteries: Solar batteries store excess energy for later use, supporting off-grid systems and improving grid reliability.
Lithium-ion batteries dominate due to their high energy density, longevity, and fast charging. Emerging technologies
like solid-state and flow batteries are enhancing storage capabilities.

Uninterruptible Power Supplies (UPS): UPS systems provide backup power during outages, ensuring continuity for
critical equipment. Integrated with inverters and batteries, they are valuable in regions with unreliable grids.

Converters: Converters manage voltage compatibility in solar systems. DC-DC converters transfer energy from
panels to batteries, while DC-AC converters integrate off-grid systems with the grid. High-quality converters enhance
energy efficiency and system performance.

Overview of Solar Systems
1. Solar System Configurations by Inverter Type

String Inverter Systems: String inverters are connected to a string of solar panels, converting the combined DC
power into AC. These systems are cost-effective, easy to install, and ideal for areas with consistent sunlight. However,
a single underperforming panel can reduce overall system output. String inverters are common in large-scale and
residential installations, particularly in cost-sensitive markets like India, due to their lower installation and
maintenance costs.

Microinverter Systems: Microinverters are paired with each solar panel to convert DC to AC at the panel level. This
maximizes energy output, especially in shaded or variable orientations. Though they have higher upfront costs, they
are gaining popularity in residential and small commercial projects, particularly in markets like the U.S. and Europe,
driven by demand for higher efficiency.

Hybrid Inverter Systems: Hybrid inverters combine traditional inverters with battery storage, enabling energy
storage and grid independence. These systems are suitable for energy management and backup power, though they
are more expensive. They are growing rapidly in areas with unreliable grids, such as Africa, Southeast Asia, and rural
India, and are ideal for off-grid and hybrid solar-plus-storage applications.

Central Inverter Systems: Central inverters are used in large utility-scale solar farms, aggregating power from
multiple panels. They are efficient and cost-effective for large projects but have limited flexibility for smaller
installations, and a failure can disrupt the entire system. These systems are in high demand for large-scale utility
projects in regions like China and the Middle East.

2. Solar System Configurations by Panel Type

Monocrystalline Solar Panels: Monocrystalline panels, made from a single crystal structure, are highly efficient
(20%-22%) and durable but are more expensive due to complex manufacturing. They are preferred in developed
markets like the U.S., Japan, and Europe, where efficiency and space are critical.

Polycrystalline Solar Panels: Polycrystalline panels are made from multiple silicon crystals, offering a cost-effective
option with lower efficiency (15%-18%). They are widely used in emerging markets like India and Southeast Asia,
where affordability is a key consideration.

Thin-Film Solar Panels: Thin-film panels, made by depositing thin layers of photovoltaic material, are lightweight,
flexible, and better in low-light conditions. However, their efficiency (10%-12%) and lifespan are lower, limiting their
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use in large-scale projects. They are primarily used in niche applications like building-integrated photovoltaics (BIPV)
and portable systems.

Assessment of key measures undertaken by Government of India to support the Solar Sector
The measures taken by Government of India are as follows:

Rooftop Solar (RTS) Programme: The RTS programme, launched in phases, aims to promote solar power
generation on rooftops. Phase | started in December 2015, offering incentives for residential, institutional, and
government sectors. Phase Il began in February 2019, targeting 40,000 MW by 2022. So far, 10.4 GW of capacity has
been installed, with Central Financial Assistance provided for systems up to 3 kW and additional capacity. The RTS
capacity grew from 1.8 GW in FY19 to 11.9 GW in FY24, with a 46% CAGR. Phase Il timelines have been extended
to FY26.

Jawaharlal Nehru National Solar Mission (JNNSM): JNNSM is a key initiative under India's National Action Plan
on Climate Change, focusing on sustainable growth and energy security. The government has implemented several
policies, including the Solar Park Scheme, PM KUSUM, CPSU, grid-connected solar rooftop schemes, domestic
module production, REC, RPO, and ISTS charge waivers to support solar power development.

International Solar Alliance (ISA): ISA is an inter-governmental organization aimed at creating a global market for
solar power and clean energy applications. The alliance seeks to mobilize over USD 1000 billion by 2030, helping
member countries meet their Nationally Determined Contributions (NDCs) through advancements in solar generation,
storage, and technologies.

Pradhan Mantri Kisan Urja Suraksha Evam Utthan Mahabhiyan (PM KUSUM): The PM-KUSUM programme
aims to provide renewable energy to over 3.5 million farmers by solarizing agricultural pumps. The scheme plans to
install 10 GW of ground-mounted solar power plants, 2 million freestanding solar pumps, and 1.5 million grid-
connected pumps, totaling 30.8 GW of additional capacity. By January 2024, 165.28 MW of solar power plants,
295,823 solar pumps, and 7,384 individual pump solarizations had been completed under the scheme.

PM-Surya Ghar: Muft Bijli Yojana: The Government launched the scheme PM-Surya Ghar: Muft Bijli Yojana in
February 2024 with a total outlay of Rs. 750.21 Bn. This scheme aims to install rooftop solar and provide up to 300
units of free electricity every month for one crore households.

The scheme includes:
Central Financial Assistance (CFA) for Residential Rooftop Solar

o The scheme offers a CFA of 60% of the system cost for 2 kW systems and 40% of the additional system cost
for systems between 2 to 3 kKW capacity. The CFA is capped at 3 kW. At current benchmark prices, this
translates to a Rs 30,000 subsidy for a 1 kW system, Rs 60,000 for 2 kW systems, and Rs 78,000 for 3 kW
systems or higher.

o Households can apply for the subsidy through the National Portal and select a suitable vendor for installing
rooftop solar. The National Portal will provide relevant information such as appropriate system sizes, a
benefits calculator, vendor ratings, etc., to assist households in their decision-making process.

o Households can access collateral-free low-interest loan products at around 7% for installing residential RTS
systems up to 3 kW by virtue of purchasing rooftop solar products from such vendors covered under this
National portal e.g. UTL Solar.

e Solar Parks:

The Ministry of Power's Solar Parks programme, launched in December 2014, aims to develop 40 GW of solar
capacity with a plug-and-play model for developers. By December 2023, 51 solar parks with a total capacity of 37,740
MW have been sanctioned across 12 states, and 10,504 MW of projects have been commissioned in 20 parks.

e Solar Cities:
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The Solar City programme promotes renewable energy by developing at least one solar-powered city per state,
utilizing rooftop solar plants, solar streetlights, and waste-to-energy solutions. It empowers urban local bodies to plan
and address energy challenges, with funding drawn from existing schemes. So far, 27 States/UTs have identified solar
cities.

e Public Sector Undertaking (CPSU) Scheme:
The Cabinet Committee on Economic Affairs (CCEA) has approved the MNRE's proposal for implementing the CPSU
Scheme Phase-II, aiming to set up 12,000 MW of grid-connected solar PV power projects with VGF support of 3858
million. These projects are for self-use or use by government entities, both central and state. The scheme mandates
the use of domestically manufactured solar PV cells and modules. As of December 31, 2022, about 8.2 GW of projects
have been awarded, with 1.5 GW commissioned and the rest under implementation.

Outlook on source-wise capacity additions in India and growth drivers
Rooftop Solar Capacity additions
India's rooftop solar PV capacity is set to grow, driven by increasing awareness in the residential and C&I segments.
The MNRE’s Phase II Rooftop Solar Programme, launched in March 2019 with an outlay of *11,814 crores, provides
financial assistance of up to 60% for residential grid-connected systems. The scheme also incentivizes DISCOMs for
additional capacity. By FY24, cumulative capacity additions reached around 12 GW, with the segment expected to
reach 90-100 GW by FY30, in line with India's goal of 500 GW of renewable energy by 2030.

Technical issues and factors that are likely to hinder growth in rooftop solar capacity additions

Progress under the Rooftop solar program has historically been slow due to lack of information at grassroot level, low
awareness among masses and lack of initiatives by DISCOMs. While the government is taking initiatives to address
the challenges certain issues continue including regulatory issues such as inconsistent net metering and other policies
across states, delay in net metering approvals by DISCOMs etc. continue to persist. Further, financing also continues
to be a challenge for rooftop solar as it is perceived to be risky compared to other types of installations.

Utility Access Systems

Utility-scale systems in India refer to large-scale solar power installations, typically exceeding 1 MW in capacity,
designed to supply electricity directly to the grid. These systems are a key component of India’s renewable energy
strategy, contributing significantly to its ambitious goal of achieving 500 GW of non-fossil fuel energy by 2030. With
government support through initiatives like the Solar Park Scheme and favorable policies, utility-scale systems are
driving India's transition toward sustainable energy.

Model of Solar Park Operations

Solar Parks are developed in collaboration with the state governments and their agencies, Central Public Sector
Undertakings (CPSUs) and private entrepreneurs. The implementing agency is termed as Solar Power Park Developer
(SPPD) and are selected in from any of the eight modes as per the scheme.

Approved and Established Solar Parks
59 solar parks of aggregating capacity of 40,000 MW in 13 states have been approved based on the proposals received
from the states. These solar parks are at various stages of development.

Outlook

The Development of Solar Parks and Ultra-Mega Solar Power Projects scheme provides a conducive environment for
solar power developers by addressing issues such as land acquisition, clearances, permissions and other regulatory
approvals, and availability of transmission and other essential infrastructure, the scheme has shown progress in the
past few years with almost 25% of the targeted capacities being commissioned and another 10% under development.
The scheme proposes to achieve installed capacity of 40,000 MW by FY26, for which the target capacity has been
approved basis the proposals received by FY24.
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Open Access additions

The open access market has grown over the last two years driven by supportive policies in some of the key states and
improvement in the competitiveness of renewable tariffs against the grid tariffs. The annual open access installations
in India have remained below 3.5 GW thus far, with cumulative installations at approximately 13.6 GW. The C&I
market presents significant growth opportunities for the renewable sector and is expected to attract substantial private
investments. The annual open-access installations are projected to remain within the range of 4 to 5 GW for the next
two years i.e. till FY25.

Chart 34: Additions in OA installations in India
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Key drivers for the growth in open access market include the following:

Commitment of Corporates to Decarbonizing Operations: Corporate commitment to decarbonization is rising due
to ESG considerations, with investors pushing for adherence to best practices. In line with India’s net-zero target
by 2070, many ministries have set their own net-zero goals, prompting companies to reduce carbon emissions by
increasing renewable energy in their power mix, either through open access procurement or on-site solar projects.

Improvement in Economic Viability: The economic viability of solar projects has improved due to a decline in
installation costs, reducing funding requirements and electricity costs for corporates.

Compliance with RPO Norms: Compliance with the Renewable Purchase Obligation (RPO) trajectory, which
increases from 24.58% in FY23 to 43.33% by FY30, will drive greater renewable energy consumption in the C&I
sector.

Diversification of RE Portfolio by Leading Utility-Scale RE Developers: Utility-scale RE developers are
diversifying their portfolios by entering corporate PPAs w