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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meanings ascribed to such terms under the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”), the
Securities Contracts (Regulation) Act, 1956, as amended (“SCRA”), the Depositories Act, 1966, as amended or
the rules and regulations made thereunder. Unless the context otherwise requires, all references to ‘we’, ‘us’ and
‘our’ are to our Company and our Subsidiaries, on a consolidated basis.

Notwithstanding the foregoing, terms in “Statement of Possible Special Tax Benefits”, “Industry Overview”,
“Key Regulations and Policies in India”, “Financial Information”, “Unaudited Proforma Financial
Information ”, “Outstanding Litigation and Material Developments” and “Main Provisions of the Articles of

Association”, beginning on pages 160, 185, 289, 411, 522, 583, and 671, respectively, will have the meaning

ascribed to such terms in those respective sections.

General Terms

Term

Description

Company or Issuer

ACME Solar Holdings Limited, a public limited company incorporated under the
Companies Act, 2013. Unless the context otherwise indicates, all references to the
terms. The terms “we”, “us” and “our” refer to our Company, our Subsidiaries on a
consolidated basis, as applicable as at and during such Fiscals

Company Related Terms

Term Description
Aarohi Solar Aarohi Solar Private Limited
ACME Aklera ACME Aklera Power Technology Private Limited
ACME Alpha ACME Alpha Renewables Private Limited

ACME Cleantech
ACME Deoghar
ACME Dhaulpur
ACME Eco Clean
ACME Gamma
ACME Heergarh
ACME Hybrid
ACME Jaisalmer
ACME Jodhpur
ACME Magadh
ACME Mahbubnagar
ACME Marigold
ACME Nalanda
ACME Odisha
ACME Omega
ACME Phalodi
ACME Platinum
ACME Pokhran
ACME PV
ACME Raipur
ACME Raisar

ACME Renewable Resources

ACME Renewable Solutions
ACME Renewtech

ACME Renewtech First
ACME Renewtech Second

ACME Cleantech Solutions Private Limited
ACME Deoghar Solar Power Private Limited
ACME Dhaulpur Powertech Private Limited
ACME Eco Clean Energy Private Limited
ACME Gamma Urja Private Limited

ACME Heergarh Powertech Private Limited
ACME Hybrid Urja Private Limited

ACME Jaisalmer Solar Power Private Limited
ACME Jodhpur Solar Power Private Limited
ACME Magadh Solar Power Private Limited
ACME Mahbubnagar Solar Energy Private Limited
ACME Marigold Urja Private Limited
ACME Nalanda Solar Power Private Limited
ACME Odisha Solar Power Private Limited
ACME Omega Urja Private Limited

ACME Phalodi Solar Energy Private Limited
ACME Platinum Urja Private Limited
ACME Pokhran Solar Private Limited
ACME PV Powertech Private Limited
ACME Raipur Solar Power Private Limited
ACME Raisar Solar Energy Private Limited
ACME Renewable Resources Private Limited
ACME Renewable Solutions Private Limited
ACME Renewtech Private Limited

ACME Renewtech First Private Limited
ACME Renewtech Second Private Limited




Term

Description

ACME Renewtech Fourth
ACME Rewa

ACME Sidlaghatta

ACME Sigma Urja
ACME Sikar

ACME Solar Energy
ACME Solar Energy (M.P.)
ACME Solar Rooftop
ACME Solar Technologies
ACME Solartech

ACME Sun

ACME Surya

ACME Surya Power
ACME Suryodaya

ACME Taurus

ACME Technology
ACME Urja

ACME Urja One

ACME Urja Two

ACME Venus

ACME Yamunanagar

Articles or  Articles of
Association

Assignment Deed

Assistant  Vice  President,
Company  Secretary  and
Compliance Officer

Audit Committee

Auditors or Joint Statutory
Auditors
Board or Board of Directors

Chartered Engineer
Chief Financial Officer/ CFO

Corporate Promoter(s)
CRISIL Report

CRISIL/ CRISIL MI&A
CSR Committee

Dayakara Solar
Dayanidhi Solar
Deed of Novation

ACME Renewtech Fourth Private Limited

ACME Rewa Solar Energy Private Limited

ACME Sidlaghatta Solar Energy Private Limited
ACME Sigma Urja Private Limited

ACME Sikar Solar Private Limited

ACME Solar Energy Private Limited

ACME Solar Energy (Madhya Pradesh) Private Limited
ACME Solar Rooftop Systems Private Limited
ACME Solar Technologies (Gujarat) Private Limited
ACME Solartech Private Limited

ACME Sun Power Private Limited

ACME Surya Modules Private Limited

ACME Surya Power Private Limited

ACME Suryodaya Private Limited

ACME Taurus Urja Private Limited

ACME Solar Power Technology Private Limited
ACME Urja Private Limited

ACME Urja One Private Limited

ACME Urja Two Private Limited

ACME Venus Urja Private Limited

ACME Yamunanagar Solar Power Private Limited
The Articles of Association of our Company, as amended from time to time

Assignment Deed dated February 14, 2017, entered into among ACME Cleantech, our
Company and ACME Solar Energy Private Limited. For details, see “History and
Certain Corporate Matters — Summary of Shareholders’ Agreement and other
agreements” on page 332

The assistant vice president, company secretary and compliance officer of our Company,
namely Rajesh Sodhi. For details, see “Our Management — Key Managerial Personnel
and Senior Management” beginning on page 399

The audit committee of our Board, as described in “Our Management - Committees of
the Board — Audit Committee ” on page 391

The current joint statutory auditors of our Company, namely, M/s Walker Chandiok &
Co. LLP and M/s S. Tekriwal & Associates, Chartered Accountants, FRN 009612N,
The board of directors of our Company (including any duly constituted committee
thereof). For details, see “Our Management” beginning on page 385

Ravinder Kumar Khera, Independent Chartered Engineer

Purushottam Kejriwal. For details, see “Our Management — Key Managerial Personnel
and Senior Management” beginning on page 399

ACME Cleantech Solutions Private Limited and MKU Holdings Private Limited
Industry report titled “Strategic assessment of power and renewable energy sector in
India” dated October, 2024, prepared by CRISIL Market Intelligence & Analytics,
appointed by our Company on February 27, 2024, exclusively commissioned by and paid
for in connection with the Offer and shall be available on the website of our Company at
https://acmesolar.in/investor-corner/investor-resources/industry-reports, and has also
been included in “Material Contracts and Documents for Inspection — Material
Documents” on page 705

CRISIL Market Intelligence & Analytics, (MI&A), a division of CRISIL Limited

The corporate social responsibility committee of our Board, as described in “Our
Management — Board Committees — CSR Committee ” on page 396

Dayakara Solar Power Private Limited

Dayanidhi Solar Power Private Limited

Deed of Novation dated June 25, 2024, read with the amendment agreement dated
October 7, 2024, entered into among ACME Cleantech Solutions Private Limited, our
Company, ACME Solar Technologies (Gujarat) Private Limited, ACME Raipur Solar
Power Private Limited, ACME Solar Rooftop Systems Private Limited, Dayanidhi Solar
Power Private Limited, Vishwatma Solar Energy Private Limited, Niranjana Solar
Energy Private Limited, Aarohi Solar Private Limited , ACME Jaisalmer Solar Power
Private Limited, Nirosha Power Private Limited, ACME Nalanda Solar Power Private
Limited, ACME Magadh Solar Power Private Limited, Dayakara Solar Power Private
Limited Grahati Solar Energy Private Limited, ACME PV Powertech Private Limited,
ACME Solar Power Technology Private Limited, ACME Yamunanagar Solar Power
Private Limited, ACME Mahbubnagar Solar Energy Private Limited, ACME Jodhpur
Solar Power Private Limited, ACME Rewa Solar Energy Private Limited, ACME




Term

Description

Direct Subsidiaries

Director(s)

Equity Shares
ESOP Scheme
Executive Director

Grahati
Group Companies

Sidlaghatta Solar Energy Private Limited, ACME Heergarh Power Technology Private
Limited and ACME Aklera Power Technology Private Limited. For details, see “History
and Certain Corporate Matters — Summary of Shareholders’ Agreement and other
agreements” on page 332

The subsidiaries of our Company in which we have a direct shareholding:

Sr. No. Name of the Company
1. ACME Solar Rooftop Systems Private Limited
2 ACME Solar Power Technology Private Limited
3 Aarohi Solar Private Limited
4. Niranjana Solar Energy Private Limited
5. Dayanidhi Solar Power Private Limited
6 Vishwatma Solar Energy Private Limited
7 ACME Jaisalmer Solar Power Private Limited
8 ACME Sidlaghatta Solar Energy Private Limited

9. ACME Heergarh Powertech Private Limited
10. ACME Aklera Power Technology Private Limited
11. ACME Deoghar Solar Power Private Limited
12. ACME Dhaulpur Powertech Private Limited
13. ACME Raisar Solar Energy Private Limited
14. ACME Phalodi Solar Energy Private Limited
15. ACME Pokhran Solar Private Limited

16. ACME Sikar Solar Private Limited

17. ACME Renewable Resources Private Limited
18. ACME Renewable Solutions Private Limited
19. ACME Urja Private Limited

20. ACME Surya Modules Private Limited

21. ACME Venus Urja Private Limited

22. ACME Solar Energy Private Limited

23. ACME Surya Power Private Limited

24. ACME Sun Power Private Limited

25. ACME Gamma Urja Private Limited

26. ACME Hybrid Urja Private Limited

27. ACME Urja One Private Limited

28. ACME Urja Two Private Limited

29. ACME Solartech Private Limited

30. ACME Renewtech Private Limited

31. ACME Alpha Renewables Private Limited
32. ACME Sigma Urja Private Limited

33. ACME Marigold Urja Private Limited

34. ACME Omega Urja Private Limited

35. ACME Platinum Urja Private Limited

36. ACME Suryodaya Private Limited

37. ACME Taurus Urja Private Limited

38. ACME Renewtech First Private Limited

39. ACME Renewtech Second Private Limited
40. ACME Renewtech Fourth Private Limited

For details, see “History and Certain Corporate Matters — Subsidiaries of our Company
— Direct Subsidiaries” on page 336

The director(s) on our Board. For details, see “Our Management” beginning on page
385

The equity shares of our Company of face value of % 2 each

The ACME Employee Stock Option Plan 2024

The executive director(s) on our Board. For details, see “Our Management” beginning
on page 385

Grahati Solar Energy Private Limited

Our group companies identified in accordance with SEBI ICDR Regulations, whereunder
the term “group company” includes (i) companies (other than our Promoters and
Subsidiaries) with which there were related party transactions during the three months
period ended June 30, 2024 and June 30, 2023 and for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022, in accordance with Ind AS 24, and (ii) any other
companies as considered material by our Board, in accordance with our Materiality




Term

Description

Independent Director(s)

Individual Promoters
IPO Committee

Key Managerial Personnel

Manoj  Kumar
Family

Material Subsidiary

Upadhyay

Materiality Policy

Memorandum of Association
MKU Holdings

Niranjana Solar

Nirosha Power

Nomination and Remuneration
Committee

Non-Compete Agreement

Non-Executive Director

Promoter Group

Promoter Selling Shareholder/
Selling Shareholder
Promoter Trust/
Family Trust
Promoters

Upadhyay

Registrar of Companies or RoC
Restated Consolidated
Financial Information

Policy, and as identified in “Our Group Companies” beginning on page 615

The independent director(s) on our Board. For details, see “Our Management”
beginning on page 385

Mamta Upadhyay and Manoj Kumar Upadhyay

The IPO committee of our Board constituted to facilitate the process of the Offer,
comprising Manoj Kumar Upadhyay, Nikhil Dhingra and Shashi Shekhar

The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the
SEBI ICDR Regulations and as disclosed in “Our Management — Key Managerial
Personnel and Senior Management — Key Managerial Personnel ” on page 399

Manoj Kumar Upadhyay, Mamta Upadhyay, Medha Upadhyay, Aum Upadhyay, and
lineal descendants of Manoj Kumar Upadhyay

For the purpose of statement of possible special tax benefits available to our Company’s
material subsidiaries, ACME Solar Energy and ACME Heergarh have been identified as
Material Subsidiaries in accordance with Regulation 16(1)(c) of the SEBI Listing
Regulations. For further details, see “Statement of Possible Special Tax Benefits”
beginning on page 160

For the purposes of disclosures in “Other Financial Information” beginning on page
534, such subsidiaries of our Company have been identified as material subsidiaries
which are material in terms of the requirements specified under paragraph 11, 1(A)(ii)(b)
of Schedule V1 of the SEBI ICDR Regulations

ACME Solar Energy and ACME Heergarh have been identified as material subsidiaries
for the purposes of due diligence and disclosure of material approvals of our material
subsidiaries. For further details, see “Government and Other Approvals” beginning on
page 609

Further, one Independent Director of our Company i.e., Atul Sabharwal has also been
appointed as independent directors on the board of directors of ACME Solar Energy in
accordance with the requirements under Regulation 24 of the SEBI Listing Regulations.
For further details, see “Our Management — Corporate Governance” on page 391
Policy for identification of (i) companies to be disclosed as group companies; (ii) material
outstanding civil litigation proceedings involving our Company, our Subsidiaries, our
Promoters and our Directors; and (iii) material creditors of the Company, pursuant to the
disclosure requirements under SEBI ICDR Regulations, as adopted by the Board
pursuant to its resolution dated June 26, 2024

The Memorandum of Association of our Company, as amended from time to time

MKU Holdings Private Limited

Niranjana Solar Energy Private Limited

Nirosha Power Private Limited

The nomination and remuneration committee of our Board, as described in “Our
Management — Board Committees — Nomination and Remuneration Committee” on
page 394

Non-Compete Agreement dated June 25, 2024, read with the amendment agreement
dated October 7, 2024, entered into among our Company, MKU Holdings Private
Limited and ACME Cleantech Solutions Private Limited. For details, see “History and
Certain Corporate Matters — Summary of Shareholders’ Agreement and other
agreements” on page 332

The non-executive director(s) on our Board. For details, see “Our Management”
beginning on page 385

The individuals and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details, see “Our Promoters and
Promoter Group ” beginning on page 403

ACME Cleantech Solutions Private Limited

Upadhyay Family Trust, formed pursuant to the trust deed dated June 18, 2024. For
details, see “Our Promoter and Promoter Group” on page 403

The promoters of our Company, namely, Mamta Upadhyay, Manoj Kumar Upadhyay,
ACME Cleantech Solutions Private Limited, MKU Holdings Private Limited and
Upadhyay Family Trust

The Registrar of Companies, Delhi and Haryana at New Delhi

The restated consolidated financial information of our Company as at the three months
ended June 30, 2024 and June 30, 2023, and for the years ended March 31, 2024, March
31, 2023 and March 31, 2022, comprising the restated consolidated statement of assets
and liabilities as at the June 30, 2024 and June 30, 2023, and as at ended March 31, 2024,




Term

Description

Risk Management Committee

Senior Management

Shareholders
Split of Equity Shares/ Split

Stakeholders’
Committee

Relationship

Step-Down Subsidiaries

Subsidiaries

Technical Consultant
Transfer Agreement

Unaudited Proforma Financial
Information

Vishwatma Solar
VRS Infotech

March 31, 2023 and March 31, 2022, the restated consolidated statement of profit and
loss (including other comprehensive income), the restated consolidated statement of
changes in equity, the restated consolidated cash flow statement for the three months
ended June 30, 2024 and June 30, 2023, and for the years ended March 31, 2024, March
31, 2023 and March 31, 2022, and, the summary statement of material accounting
policies and other explanatory information prepared in accordance with Section 26 of
Part | of Chapter Il of the Companies Act, 2013, as amended, the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended, and the Guidance Note on Reports in Company Prospectuses (Revised
2019) issued by the ICAI, as amended from time to time

The risk management committee of our Board, as described in “Our Management —
Board Committees — Risk Management Committee ” on page 397

The senior management of our Company in terms of Regulation 2(1)(bbb) of the SEBI
ICDR Regulations and as disclosed in “Our Management — Key Managerial Personnel
and Senior Management — Senior Management” on page 399

The shareholders of our Company from time to time

Pursuant to resolutions passed by our Board and the Shareholders in their meetings dated
May 27, 2024 and June 7, 2024, respectively, the authorized share capital of our
Company was sub-divided from 1,000,000,000 equity shares of face value of X 10 each
t0 5,000,000,000 Equity Shares of face value of % 2 each and accordingly the total number
of Equity Shares issued as on that date i.e., 104,441,582 Equity Shares of face value of
10 each has been sub-divided into 522,207,910 Equity Shares of face value of X 2 each
The stakeholders’ relationship committee of our Board, as described in “Our
Management — Board Committees — Stakeholders’ Relationship Committee” on page
395

The step-down subsidiaries of our Company as set forth hereunder:

Sr. No. Name of the Company
1.  Grahati Solar Energy Private Limited
2. Dayakara Solar Power Private Limited
3. ACME Solar Energy (Madhya Pradesh) Private Limited
4. ACME Odisha Solar Power Private Limited
5. Nirosha Power Private Limited
6. ACME Solar Technologies (Gujarat) Private Limited
7.  ACME Raipur Solar Power Private Limited
8. ACME Nalanda Solar Power Private Limited
9. ACME Magadh Solar Power Private Limited
10. ACME PV Powertech Private Limited
11. ACME Yamunanagar Solar Power Private Limited
12. ACME Mahbubnagar Solar Energy Private Limited
13. ACME Rewa Solar Energy Private Limited
14.  ACME Jodhpur Solar Power Private Limited
15. ACME Eco Clean Energy Private Limited

For details, see “History and Certain Corporate Matters — Subsidiaries of our Company
— Step-Down Subsidiaries” on page 370
Collectively, Direct Subsidiaries and Step-Down Subsidiaries

For details, see “History and Certain Corporate Matters — Subsidiaries of our
Company ” on page 336

For the purpose of financial information derived from Restated Consolidated Financial
Information which has been included in this Red Herring Prospectus, “subsidiaries”
would mean subsidiaries of our Company as at and for the relevant Financial Year(s)
TUV SUD South Asia Private Limited

Agreement for Transfer of Employee dated June 25, 2024, read with the amendment
agreement dated October 9, 2024, entered into between ACME Cleantech Solutions
Private Limited and our Company. For details, see “History and Certain Corporate
Matters — Summary of Shareholders’ Agreement and other agreements” on page 332
The proforma consolidated financial information of our Company comprising the pro
forma consolidated statement of profit and loss for the year ended March 31, 2024 and
related notes

Vishwatma Solar Energy Private Limited

VRS Infotech Private Limited




Offer Related Terms

Term

Description

Abridged Prospectus
Acknowledgement Slip

Allot or Allotment or Allotted

Allotment Advice

Allottee
Anchor
Price

Investor Allocation

Anchor Investor Application
Form

Anchor Investor Bidding Date

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

Anchor Investor(s)

ASBA Account

ASBA Bid
ASBA Bidder(s)
ASBA Form

ASBA or Application
Supported by Blocked
Amount

Banker(s) to the Offer

Basis of Allotment

Bid Amount

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

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

Unless the context otherwise requires, allotment or transfer, as the case may be of Equity
Shares offered pursuant to the Fresh Issue and transfer of the Offered Shares by the
Promoter Selling Shareholder pursuant to the Offer for Sale to the successful Bidders
Advice or intimation of Allotment sent to the successful Bidders who have Bid in the
Offer or are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange

A successful Bidder to whom an Allotment is made

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

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

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

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

The Anchor Investor Offer Price will be decided by our Company in consultation with
the BRLMs

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

Up to 60% of the QIB Portion which may be allocated by our Company in consultation
with the BRLMs, to Anchor Investors and the basis of such allocation will be on a
discretionary basis by our Company, in consultation with the BRLMs, 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

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

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

A Bid made by an ASBA Bidder

Any Bidder (other than an Anchor Investor) in the Offer who intends to submit a Bid
An application form, whether physical or electronic, used by ASBA Bidders which will
be considered as the application for Allotment in terms of this Red Herring Prospectus
and the Prospectus

An application, whether physical or electronic, used by ASBA Bidders, other than
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amount in
the specified bank account maintained with such SCSB and will include amounts blocked
by UPI Bidders using the UPI mechanism

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

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” beginning on page 643

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 Rlls 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,




Term

Description

Bid cum Application Form
Bid Lot
Bid(s)

Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

Bidder or Applicant

Bidding Centres

Book Building Process

Book Running Lead Managers
or BRLMs
Broker Centres

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 % 500,000 (net of Employee Discount, if any). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed T 200,000 (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 ¥ 200,000 (net of Employee Discount, if
any) subject to the total Allotment to an Eligible Employee not exceeding X 500,000 (net
of Employee Discount, if any)

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

[e] Equity Shares of face value of 32 each

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

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, which shall be notified in all
editions of Financial Express (a widely circulated English national daily newspaper) and
all editions of Jansatta (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of Haryana where our Registered Office and Corporate is
situated) and in case of any revision, the extended Bid/Offer Closing Date shall also be
notified on the website and terminals of the Members of the Syndicate and communicated
to the designated intermediaries and the Sponsor Bank, as required under the SEBI ICDR
Regulations

Our Company in consultation with the BRLMs, may consider closing the Bid/Offer
Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with
the SEBI ICDR Regulations

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all
editions of Financial Express (a widely circulated English national daily newspaper), and
all editions of Jansatta (a widely circulated Hindi national daily newspaper, Hindi also
being the regional language of Haryana where our Registered and Corporate Office is
situated) and in case of any revision, the extended Bid/ Offer Opening Date also to be
notified on the website and terminals of the Members of the Syndicate and communicated
to the Designated Intermediaries and the Sponsor Bank, as required under the SEBI ICDR
Regulations

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

Our Company in consultation with the BRLMs, may consider closing the Bid/ Offer
Period for QIBs one Working Day prior to the Bid/ Offer Closing Date in accordance
with the SEBI ICDR Regulations

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

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

Book building process, as provided in Schedule XII1 of the SEBI ICDR Regulations, in
terms of which the Offer is being made

The book running lead managers to the Offer, being Nuvama, 1-Sec, JM Financial, Kotak
and Motilal Oswal

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the




Term

Description

CAN or Confirmation of
Allocation Note
Cap Price

Cash Escrow and Sponsor

Bank Agreement

CDP or Collecting Depository
Participant

Client ID

Cut-Off Price

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

Designated SCSB Branches

ASBA Forms to a Registered Broker, provided that Retail Individual Investors may only
submit ASBA Forms at such broker centres if they are Bidding using the UPI Mechanism.
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 at
www.bseindia.com and www.nseindia.com

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
have been allocated the Equity Shares, after the Anchor Investor Bidding Date.

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

The agreement dated October 29, 2024, entered into amongst our Company, the Promoter
Selling Shareholder, the Registrar to the Offer, the BRLMs, the Escrow Collection
Bank(s), the Public Offer Account Bank(s), the Sponsor Bank, and the Refund Bank(s)
for, among other things, collection of the Bid Amounts from the Anchor Investors and
where applicable, refunds of the amounts collected from Anchor Investors, on the terms
and conditions thereof

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

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

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

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

The details of the Bidders including the Bidder’s address, name of the Bidder’s father/
husband, investor status, occupation, bank account details and UPI ID, as applicable
Such locations of the CDPs where Bidders can submit the ASBA Forms. The details of
such Designated CDP Locations, along with names and contact details of the Collecting
Depository Participants eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com, respectively) as updated from time to time

The date on which the Escrow Collection Bank(s) transfers funds from the Escrow
Account, and funds blocked by the SCSBs and Sponsor Bank are transferred from the
ASBA Accounts, as the case may be, to the Public Offer Account or the Refund Account,
as appropriate, after finalisation of the Basis of Allotment, in terms of this Red Herring
Prospectus following which the Equity Shares will be Allotted in the Offer

SCSBs, Syndicate, sub-Syndicate, Registered Brokers, CDPs and RTAs who are
authorised to collect ASBA Forms from the ASBA Bidders, in relation to the Offer

In relation to ASBA Forms submitted by RIIs, Non-Institutional Bidders Bidding with
an application size of up to X 500,000 (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 (excluding Anchor
Investors) and Non-Institutional Bidders (not using the UPI mechanism), Designated
Intermediaries shall mean Syndicate, sub-Syndicate/ agents, SCSBs, Registered Brokers,
the CDPs and RTAs

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

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

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



http://www.nseindia.com/

Term

Description

Designated Stock Exchange
Draft Red Herring Prospectus
or DRHP

Eligible Employee(s)

Eligible NRI(s)

Employee Discount

Employee Reservation Portion

Escrow Account(s)

Escrow Collection Bank

First or sole Bidder

Floor Price

Fresh Issue

Fugitive Economic Offender

General Information
Document

Gross Proceeds
I-Sec

JM Financial
Kotak

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
35, updated from time to time, or at such other website as may be prescribed by SEBI
from time to time

NSE

The draft red herring prospectus dated July 2, 2024 issued in accordance with the SEBI
ICDR Regulations, which did not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Offer.

Permanent employees of our Company and its Subsidiaries (excluding such employees
not eligible to invest in the Offer under applicable laws, rules, regulations and guidelines),
as on the date of filing of this Red Herring Prospectus with the RoC and who continue to
be a permanent employee of our Company and its Subsidiaries 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 of this 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 X 500,000 (net of Employee Discount, if any). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed % 200,000 (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 200,000 (net of
Employee Discount, if any) subject to the total Allotment to an Eligible Employee not
exceeding % 500,000 (net of Employee Discount, if any)

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
this Red Herring Prospectus will constitute an invitation to purchase the Equity Shares
Our Company, in consultation with the BRLMs, may offer a discount of up to [#]% on
the Offer Price (equivalent of X [®] per Equity Share) to Eligible Employees which shall
be announced at least two Working Days prior to the Bid / Offer Opening Date

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

Account(s) opened with the Escrow Collection Bank and in whose favour Anchor
Investors will transfer the money through direct credit/NEFT/RTGS/NACH in respect of
the Bid Amount while submitting a Bid

Bank which is a clearing member and registered with SEBI as a banker to an issue, and
with whom the Escrow Account(s) will be opened, in this case being Axis Bank Limited
The Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first holder
of the beneficiary account held in joint names

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

The issue of up to [e] Equity Shares of face value of X2 each at X [@] per Equity Share
(including a premium of X [e] per Equity Share) aggregating up to ¥ 23,950.00 million
by our Company

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

The General Information Document for investing in public offers, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17,
2020, issued by SEBI and the UPI Circulars, as amended from time to time. The General
Information Document shall be available on the websites of the Stock Exchanges and the
BRLMs

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

ICICI Securities Limited

JM Financial Limited

Kotak Mahindra Capital Company Limited




Term

Description

Monitoring Agency
Monitoring
Agreement

Motilal Oswal
Mutual Fund Portion

Agency

Mutual Funds

NBFC-SI

Net Offer

Net Proceeds

Net QIB Portion
Non-Institutional Bidder(s) or
Non-Institutional  Investor(s)

or NII(s) or NIB(s)
Non-Institutional Portion

Non-Resident

Nuvama
Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Price Band

ICRA Limited

The agreement dated October 29, 2024 entered into between our Company and the
Monitoring Agency prior to filing of this Red Herring Prospectus

Motilal Oswal Investment Advisors Limited

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

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

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

The Offer less Employee Reservation Portion

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For further
details regarding the use of the Net Proceeds and the Offer expenses, see “Objects of the
Offer” beginning on page 125

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

Bidders that are not QIBs or Rlls or the Eligible Employees Bidding in the Employee
Reservation Portion who have Bid for Equity Shares for an amount more than X 200,000

The portion of the Offer being not more than 15% of the Net Offer consisting of [e]
Equity Shares of face value of X2 each which shall be available for allocation to Non-
Institutional Bidders, of which (a) one-third portion shall be reserved for applicants with
application size of more than % 200,000 and up to X 1,000,000, and (b) two-thirds portion
shall be reserved for applicants with application size of more than X 1,000,000, provided
that the unsubscribed portion in either of such sub-categories may be allocated to
applicants in the other sub-category of, subject to valid Bids being received at or above
the Offer Price

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

Nuvama Wealth Management Limited

Initial public offering of up to [@] Equity Shares of face value of 22 each for cash at a
price of X [e] per Equity Share aggregating up to % 29,000.00 million comprising the
Fresh Issue and the Offer for Sale. The Offer comprises the Net Offer and Employee
Reservation Portion

The agreement dated July 2, 2024, read with the amendment agreement dated October
21, 2024 executed amongst our Company, the Promoter Selling Shareholder and the
BRLMs, pursuant to which certain arrangements are agreed to in relation to the Offer
The offer for sale of up to [e] Equity Shares of face value of 22 each aggregating up to X
5,050.00 million by the Promoter Selling Shareholder in the Offer. For further
information, see “The Offer” beginning on page 95

The final price at which Equity Shares will be Allotted to successful Bidders other than
Anchor Investors in terms of this Red Herring Prospectus

The Offer Price will be decided by our Company in consultation with the BRLMs on the
Pricing Date, in accordance with the Book-Building Process and in terms of this 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

Up to [e] Equity Shares aggregating up to X 5,050.00 million being offered for sale by
the Promoter Selling Shareholder in the Offer

The price band ranging from the Floor Price of X [®] per Equity Share to the Cap Price
of X [e] per Equity Share, including any revisions thereof. The Price Band and minimum
Bid Lot, as decided by our Company in consultation with the BRLMs will be advertised
in all editions of Financial Express (a widely circulated English national daily
newspaper), and all editions of Jansatta (a widely circulated Hindi national daily
newspaper, Hindi also being the regional language of Haryana where our Registered and
Corporate Office is situated) at least two Working Days prior to the Bid/Offer Opening
Date with the relevant financial ratios calculated at the Floor Price and at the Cap Price,
and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites
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Term

Description

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

QIB Bid/ Offer Closing Date

QIB Bidders
QIB Portion

QIBs or Qualified Institutional
Buyers

Red Herring Prospectus or
RHP

Refund Account
Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer or
Registrar

Resident Indian

Retail Individual Bidder(s) or
Retail Individual Investor(s) or
RII(s) or RIB(S)

Retail Portion

Revision Form

RTAs or Registrar and Share

Provided that the Cap Price shall be at least 105% of the Floor Price and shall not be
greater than 120% of the Floor Price

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

The prospectus to be filed with the RoC 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, the size of the Offer and certain other information, including any addenda
or corrigenda thereto

The bank account opened with the Public Offer Account Bank under Section 40(3) of the
Companies Act, 2013, to receive monies from the Escrow Account and from the ASBA
Accounts on the Designated Date

Bank which is a clearing member and registered with SEBI as a banker to an issue, and
with whom the Public Offer Account(s) has been opened, in this case being ICICI Bank
Limited

In the event our Company in consultation with the BRLMs, decide to close Bidding by
QIBs one day prior to the Bid/Offer Closing Date, the date one day prior to the Bid/Offer
Closing Date; otherwise it shall be the same as the Bid/Offer Closing Date

QIBs who Bid in the Offer

The portion of the Offer (including the Anchor Investor Portion) being not less than 75%
of the Net Offer consisting of [®] Equity Shares of face value of %2 each, available for
allocation to QIBs (including Anchor Investors) on a proportionate basis (in which
allocation to Anchor Investors shall be on a discretionary basis, as determined by our
Company in consultation with the BRLMs up to a limit of 60% of the QIB Portion),
subject to valid Bids being received at or above the Offer Price or Anchor Investor Offer
Price (for Anchor Investors)

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

This red herring prospectus dated October 29, 2024, in accordance with Section 32 of the
Companies Act, 2013, and the provisions of the SEBI ICDR Regulations, which does not
have complete particulars of the price at which the Equity Shares will be offered and the
size of the Offer, including any addenda or corrigenda thereto. This Red Herring
Prospectus has been filed with the RoC at least three working days before the Bid/Offer
Opening Date and will become the Prospectus upon filing with the RoC after the Pricing
Date

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

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

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub-Brokers) Regulations, 1992 and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate and eligible to procure
Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI
The agreement dated July 2, 2024 entered into between our Company, the Promoter
Selling Shareholder and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

KFin Technologies Limited

A person resident in India, as defined under FEMA

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

The portion of the Offer being not more than 10% of the Net Offer consisting of [e]
Equity Shares of face value of %2 each, available for allocation to Retail Individual
Investors as per 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

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their Bid cum Application Forms or any previous Revision Form(s)

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

The registrar and share transfer agents registered with SEBI and eligible to procure Bids
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Term

Description

Transfer Agents

Self  Certified
Bank(s) or SCSB(s)

Syndicate

Share Escrow Agent

Share Escrow Agreement

Specified Locations
Sponsor Banks

Sub-Syndicate Members

Syndicate Agreement

Syndicate Members

Syndicate or Members of the
Syndicate

Underwriters

Underwriting Agreement

UPI
UPI Bidders

UPI Circulars

at the Designated RTA  Locations in terms of circular  no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI

The banks registered with SEBI, offering services in relation to ASBA (other than
through UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or
such other website as updated from time to time, and (ii) The banks registered with SEBI,
enabled for UPI Mechanism, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or
such other website as updated from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose hame appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is
appearing in the “list of mobile applications for using UPI in Public Issues” displayed on
the SEBI website at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43.
The said list shall be updated on the SEBI website from time to time

Escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, KFin
Technologies Limited

The agreement dated October 24, 2024, entered into between our Company, the Promoter
Selling Shareholder and the Share Escrow Agent in connection with the transfer of the
Offered Shares by the Promoter Selling Shareholder and credit of such Offered Shares to
the demat account of the Allottees in accordance with the Basis of Allotment

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Bank(s) registered with SEBI which will be 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 mandate collect requests and/ or payment instructions of the UPI Bidders and
carry out other responsibilities, in terms of the UPI Circulars, in this case being ICICI
Bank Limited and Axis Bank Limited

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

The agreement dated October 29, 2024 entered into between our Company, the Registrar
to the Offer, the Promoter Selling Shareholder, the BRLMSs and the Syndicate Members
in relation to the procurement of Bid cum Application Forms by the Syndicate
Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR
Regulations, namely Nuvama Wealth Management Limited (in Syndicate Member
capacity), Kotak Securities Limited, JM Financial Services Limited and Motilal Oswal
Financial Services Limited

The BRLMs and the Syndicate Members

[e]

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

Unified Payments Interface, which is an instant payment mechanism, developed by NPCI
Collectively, individual investors who applied 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 ¥ 500,000 in the
Non-Institutional Portion 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 500,000 are required to use UPI Mechanism and are required to provide
their UPI ID in the Bid cum Application Form submitted with: (i) a syndicate member,
(ii) a stock broker registered with a recognized stock exchange (whose name is mentioned
on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as eligible
for such activity), and (iv) a registrar to an issue and share transfer agent (whose name is
mentioned on the website of the stock exchange as eligible for such activity)

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
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Term

Description

UPI'ID

UPI Mandate Request

UPI Mechanism

UPI PIN

Wilful Defaulter or Fraudulent
Borrower

Working Day

number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular
number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI RTA Master Circular
(to the extent that such circulars pertain to the UPI Mechanism), SEBI master circular
with circular number SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023,
SEBI circular number 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 number 25/2022 dated August 3, 2022, and the circular issued
by BSE having reference number 20220803-40 dated August 3, 2022 and any subsequent
circulars or notifications issued by SEBI or Stock Exchanges in this regard

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India

A request (intimating the UP1 Bidder by way of a notification on the UPI application and
by way of a SMS directing the UPI Bidder to such UPI application) to the UPI Bidder
initiated by the Sponsor Bank to authorise blocking of funds on the UPI application
equivalent to Bid Amount and subsequent debit of funds in case of Allotment

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

Password to authenticate UPI transaction

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

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

Technical/ Industry Related Abbreviations

Term

Description

AC

Alternate Current

ACME Trademarks

Allotted capacity
ALMM
Average CUF

BCD
BESS

CAGR
Capacity (MW)
Cash RoE
COoD

CUF

The trademarks for our logo and other associated trademarks with the brand
“ACME” that have been assigned to us and to one of our subsidiaries, ACME Solar
Energy, for an indefinite period, by our Promoter, ACME Cleantech, pursuant to an
assignment deed dated February 14, 2017 for a one-time consideration of ¥ 1,000.00
each by our Company and ACME Solar Energy. Pursuant to such assignment deed,
we have the right to use, for ourselves and our present and future subsidiaries for our
business

Capacity allotted by the off-taker in the letter of award

Approved List of Models and Manufacturers

Average CUF refers to the weighted average of CUF of Installed Capacity in the
portfolio as on given date

Basic customs duty

Battery Energy Storage System is a form of storage technology and can be used for
a wide range of grid support activities, such as energy time shift, distribution
deferral, and energy arbitrage

Compounded Annual Growth Rate

The rated capacity to be installed on the AC side as per the terms of PPA.

Cash Return on Equity is calculated as cash profit (PAT + depreciation) for the year
divided by equity.

Commercial Operation Date is the date on which the project is commissioned and
synchronized with the respective grid or substation

Capacity Utilisation Factor is the quantum of energy the plant is able to generate
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Term

Description

DC
DISCOM

Divested Project SPVs

DSO

EBITDA

EBITDA Margin
ESS
EPC
Exceptional Item

FDRE

GDP
GHI

Grid Availability

GVA
GW
Hybrid Projects

IMF
Installed Capacity
Interest Rate

IPP

ISTS
KPI(s)
KWh
LOA

LPS Rules

MNRE
MW

MWp
Net Debt

Net worth

NSO
O&M
0O&M Cost
Off-taker

Operational Projects

Other Income

compared to its maximum rated capacity

Direct Current

Distribution company

Special Purpose Vehicles divested by our Company

Days of Sales Outstanding. It is calculated as close Trade Receivables divided by
Revenue from Operations multiplied by 365 for yearly or 91 for June quarter
calculations

EBITDA is calculated as Earnings before interest, taxes, depreciation and
amortisation and exceptional items

It is calculated as EBITDA divided by Revenue from Operations.

Energy Storage Systems

Engineering, Procurement and Construction

Those items which meet the test of materiality and test of incidence but are not part
of company’s usually course of business

Firm and dispatchable renewable energy configurations like assured peak power,
round the clock renewable energy with firm delivery of power at rated capacity at
any hour of the day as per demand or load following power delivery as specified by
discoms and renewable energy projects with firm delivery of power for fixed hours
of requirement by discoms

Gross Domestic Product

Global Horizontal Irradiance which represents the total amount of shortwave
radiation received from above by a surface which is horizontal to the ground and its
levels vary during a period due to changes in solar irradiation, temperature, cloud
cover, dust levels and the bell curve of the sun’s activity cycle

Grid availability refers to the percentage of time that the electrical grid is available
to accept and distribute the electricity generated by the power plant

Gross Value Added

Giga Watt

Large grid connected wind-solar PV hybrid system for optimal and efficient
utilization of transmission infrastructure and land, reducing the variability in
renewable power generation and achieving better grid stability

International Monetary Fund

Represents total operational capacity as on the given date.

It is the rate of interest charged for the loan/s availed by the borrower as per the loan
agreements

Independent Power Producers

Inter-State Transmission System

Key Performance Indicators

Kilo Watt Hour

Letter of award

The Electricity (Late Payment Surcharge and Related Matters) Rules, 2022 notified
by the Ministry of Power, Government of India.

Ministry of New and Renewable Energy

Mega Watt which represents the total alternating current capacity of the power
projects
Mega Watt Peak which represents the total direct current capacity of the power
project

It is calculated by subtracting a company's total cash and cash equivalents, bank
balances from its total borrowing

Net worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account and instruments entirely in
the nature of equity after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the
audited balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation.

National Statistical Office

Operational and Maintenance

Expense incurred towards operation and maintenance of the project

An off taker is the counterparty with which the PPA is contracted for purchase of
power generated from specific power projects as per PPA terms

Projects which have achieved their commercial operation date and obtained a
commissioning certificate

Income generated by our Company from sources other than the usual course of
business.
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Term

Description

P50
P75

PAT
PAT Margin
Plant Availability

PLF
PLI
Portfolio

PPA
PPA Tenor

Project Cost
Project SPV

PV

Quoted capacity

RE

Revenue from Operations

RPO
SCOD

SGD
Tariff

Total Revenue

Is it essentially a statistical level of confidence suggesting that the predicted
resource/energy yield may be exceeded with 50% probability

Is it essentially a statistical level of confidence suggesting that the predicted
resource/energy yield may be exceeded with 75% probability

Profit or loss after tax for the given period

Itis calculated as PAT divided by Total Revenue

Plant availability refers to the percentage of time that the power plant is capable of
producing electricity as designed. It is a measure of the operational readiness of the
plant’s equipment and systems

Plant Load Factor

Production Linked Incentives

Operational Projects, Under Construction Awarded Projects and Under Construction
Contracted Projects

Power Project Agreement

The tenor for which the Power Purchase Agreement shall remain in force as per the
terms of the PPA.

The total capitalised cost incurred for setting up the project.

Special Purpose Vehicle incorporate to undertake a relevant renewable power
project

Photovoltaic

Capacity quoted by ACME Group in the tender documents/bidding documents
Renewable Energy

Revenue is the income earned in the usual course of business of the entity through
sale of electricity

Renewable purchase obligation

Scheduled Commercial Operation Date is the date on or before which the project has
to achieve COD as per terms of PPA

Safeguard Duty

The rate per unit at which electricity is supplied to the off-taker as per the terms of
PPA.

It is sum of Revenue from Operations and Other Income

Under  Construction  Awarded Projects for which we have received a LOA from the off-taker but have not signed a
Projects PPA and the contracted capacity details for such projects are as per the LOA.
Under Construction Contracted Projects for which a power purchase agreement has been signed but the project has
Projects not achieved its commercial operation date

Wp Watt peak

WSH Wind solar hybrid

WTG Wind Turbine Generation Systems

Conventional and General Terms or Abbreviations

Term

Description

AGM
AlF

BSE
CCD(s)
Category Il FPI

CDSL

CERC

CIN

Companies Act, 1956
Companies Act, 2013 /
Companies Act

CSR

Depositories

Depositories Act

DDT

DIN

DP ID

DP or Depository Participant
EGM

Annual General Meeting

An alternative investment fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012

The BSE Limited

Compulsorily Convertible Debentures

FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014

Central Depository Services (India) Limited

Central Electricity Regulatory Commission

Corporate Identity Number

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

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

NSDL and CDSL

The Depositories Act, 1996, read with regulations framed thereunder

Dividend distribution tax

Director Identification Number

Depository Participant’s Identity Number

A depository participant as defined under the Depositories Act

Extraordinary General Meeting
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Term Description

Electricity Act The Electricity Act, 2003

EPS Earnings Per Share

FCNR Foreign currency non-resident account

FDI Foreign Direct Investment

FDI Circular The consolidated FDI Policy, issued by the Department of Promotion of Industry and
Internal Trade, Ministry of Commerce and Industry, Government of India, and any
modifications thereto or substitutions thereof, issued from time to time

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

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

Instruments Rules

Financial Year or Fiscal or
Fiscal Year

FPI(s)

FVCI

Gol or Government or
Central Government

GST

HUF

ICAI

IFRS

Income Tax Act
Income Tax Rules
Ind AS

Indian GAAP

IPO
IREDA
IST

MoA
MCA

Mn or mn
N.A.
NEFT
NPCI
NRI

NSDL

NSE

OCB or Overseas Corporate
Body

P/E Ratio
PAN

PAT

PFC

RBI

REC
Regulation S
RTGS

Rule 144A

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations

Ministry of Finance, Gol

The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year

Foreign portfolio investors as defined under the SEBI FPI Regulations

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

The Government of India

Goods and services tax

Hindu undivided family

The Institute of Chartered Accountants of India

International Financial Reporting Standards of the International Accounting Standards
Board.

The Income-tax Act, 1961, read with the rules framed thereunder

The Income-tax Rules, 1962

The Indian Accounting Standards prescribed under section 133 of the Companies Act,
2013, as notified under Companies (Indian Accounting Standard) Rules, 2015, as amended
Accounting standards notified under section 133 of the Companies Act, 2013, read with
Companies (Accounting Standards) Rules, 2006, as amended and the Companies
(Accounts) Rules, 2014, as amended

Initial public offering

Indian Renewable Energy Development Agency Limited

Indian Standard Time

Memorandum of Association

The Ministry of Corporate Affairs, Government of India

Million

Not applicable

National Electronic Fund Transfer

National Payments Corporation of India

A person resident outside India, who is a citizen of India or an overseas citizen of India
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

National Securities Depository Limited

The National Stock Exchange of India Limited

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

OCBs are not allowed to invest in the Offer
Price / earnings ratio

Permanent account number

Profit after tax

Power Finance Corporation Limited
Reserve Bank of India

REC Limited

Regulation S under the U.S. Securities Act
Real time gross settlement

Rule 144A of the U.S. Securities Act

The Securities Contracts (Regulation) Act, 1956

The Securities Contracts (Regulation) Rules, 1957

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

The Securities and Exchange Board of India Act, 1992

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

Description

SEBI FPI Regulations
SEBI FVCI Regulations
SEBI ICDR Regulations
SEBI Listing Regulations
SEBI ICDR Master Circular
SEBI RTA Master Circular

SEBI SBEB & SE
Regulations
SEBI VCF Regulations

SERC

SPV

State Government
Stock Exchanges
Takeover Regulations

TAN

U.S. GAAP

U.S. Securities Act
VCFs

Year/ Calendar Year

2012

The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014

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

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

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

SEBI master circular bearing reference number SEBI/HO/CFD/PoD2/P/CIR/2023/00094
dated June 21, 2023

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

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

Erstwhile, the Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996

State Electricity Regulatory Commission

Special Purpose Vehicles

The government of a state in India

Collectively, the BSE and NSE

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

Tax deduction account number

Generally accepted accounting principles in the United States of America

The United States Securities Act of 1933, as amended

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

The 12-month period ending December 31
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Red Herring Prospectus to ‘India’ are to the Republic of India and its territories and
possessions and all references herein to the ‘Government’, ‘Indian Government’, ‘Gol’, ‘Central Government’ or
the ‘State Government’ are to the Government of India, central or state, as applicable. Unless otherwise specified,
any time mentioned in this Red Herring Prospectus is in Indian Standard Time. Unless otherwise stated, all
references to page numbers in this Red Herring Prospectus are to page numbers of this Red Herring Prospectus.

Currency and Units of Presentation

All references to “Rupee(s)”, “Rs.” or “Z” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “U.S. Dollar(s)” or “USD” or “US Dollar” are to United States Dollars, the official
currency of the United States of America.

Exchange Rates

This Red Herring Prospectus contains conversion of U.S. Dollar into Rupees that have been presented solely to
comply with the requirements of the SEBI ICDR Regulations. These conversions should not be considered as a
representation that such U.S. Dollar amounts have been, could have been or can be converted into Rupees at any
particular rate, the rates stated below or at all. Unless otherwise stated, the exchange rates referred to for the
purpose of conversion of U.S. Dollar amounts into Rupee amounts, are as follows:

(in3)
Currency Exchange rate as on
June 30, 2024 June 30, 2023 March 31, 2024 March 31, 2023 March 31, 2022
UsD 83.45** 82.04 83.37" 82.22 75.81

Source: www.fbil.org.in

* Since March 31, 2024 was a Sunday, March 30, 2024 was a Saturday and March 29, 2024 was a public holiday on account of Good Friday,
the exchange rate was considered as on March 28, 2024.

** Since June 30, 2024 was a Saturday, the exchange rate was considered as on June 29, 2024.

Financial and Other Data

Unless stated or the context requires otherwise, the financial information in this Red Herring Prospectus is derived
from our Restated Consolidated Financial Information. The Restated Consolidated Financial Information
comprises the restated consolidated financial information of our Company as at the three months ended June 30,
2024 and June 30, 2023 and for the years ended March 31, 2024, March 31, 2023 and March 31, 2022, comprising
the restated consolidated statement of assets and liabilities as at June 30, 2024 and June 30, 2023, and as at ended
March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated statement of profit and loss
(including other comprehensive income), the restated consolidated statement of changes in equity, the restated
consolidated cash flow statement for the three months ended June 30, 2024, and June 30, 2023 and for the years
ended March 31, 2024, March 31, 2023 and March 31, 2022, and, the summary statement of material accounting
policies and other explanatory information prepared in accordance with Section 26 of Part | of Chapter I11 of the
Companies Act, 2013, as amended, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended, and the Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by the ICAI, as amended from time to time. The Restated Consolidated 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 consolidated 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 411. We have also included in this Red Herring Prospectus, the Unaudited Proforma Financial

Information which includes the pro forma consolidated statement of profit and loss for the year ended March 31,
2024 and related notes.

For further details, see “Unaudited Proforma Financial Information” on page 522, “History and Certain
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Corporate Matters — Details regarding material acquisitions or divestments of business/ undertakings, mergers,
amalgamations, any revaluation of assets, etc. in the last 10 years” on page 303, and “Risk Factors — 34. The
Unaudited Pro Forma Consolidated Financial Information is presented for illustrative purposes only and may
not be indicative of our future performance.” on page 71.

There are significant differences between Indian GAAP, Ind AS, U.S. GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or U.S. GAAP. For details, see “Risk Factors —
62.Significant differences exist between Indian Accounting Standards (“Ind AS”) used to prepare our Restated
Consolidated Financial Information, such as the United States Generally Accepted Accounting Principles
(U.S. GAAP) and the International Financial Reporting Standards (“IFRS”), which may affect investors’
assessment of our Company’s financial condition.” on page 86. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is urged
that you consult your own advisors regarding such differences and their impact on our financial data. Accordingly,
the degree to which the financial information included in this Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices,
the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian
accounting policies and practices on the financial disclosures presented in this Red Herring Prospectus should,
accordingly, be limited.

Our Company’s fiscal year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular fiscal year (referred to herein as “Fiscal”, “Fiscal Year”) are to the 12
months ended March 31 of that particular year, unless otherwise specified. Further, unless indicated otherwise or
unless the context requires otherwise, all references to a year in this Red Herring Prospectus are to a calendar year.

All the figures in this Red Herring Prospectus have been presented in million or in whole numbers where the
numbers have been too small to present in million unless stated otherwise. One million represents 1,000,000 and
one billion represents 1,000,000,000. Certain figures contained in this Red Herring Prospectus, including financial
information, have been subject to rounding adjustments. Any discrepancies in any table between the totals and the
sum of the amounts listed are due to rounding off. All figures in decimals have been rounded off to the two decimal
points. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the
total figure given, and (ii) the sum of the figures in a column or row in certain tables may not conform exactly to
the total figure given for that column or row. However, figures sourced from third-party industry sources may be
expressed in denominations other than million or may be rounded off to other than two decimal points in the
respective sources, and such figures have been expressed in this Red Herring Prospectus in such denominations
or rounded-off to such number of decimal points as provided in such respective sources.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 34, 242 and 536, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the
basis of amounts derived from the Restated Consolidated Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures

This Red Herring Prospectus contains certain non-GAAP financial measures and certain other statistical
information relating to our operations and financial performance like net worth, earnings before interest, taxes,
depreciation and amortization expenses (“EBITDA”), EBITDA Margin, PAT Margin, net debt to equity ratio,
and cash return on equity (together, “Non-GAAP Measures”) that are not required by, or presented in accordance
with, Ind AS, Indian GAAP, or IFRS. Further, these non-GAAP measures are not a measurement of our financial
performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in
isolation or construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other measure of
financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows
generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS
or U.S. GAAP. We compute and disclose such non-Indian GAAP financial measures and such other statistical
information relating to our operations and financial performance as we consider such information to be useful
measures of our business and financial performance. These non-Indian GAAP financial measures and other
statistical and other information relating to our operations and financial performance may not be computed on the
basis of any standard methodology that is applicable across the industry and therefore may not be comparable to
financial measures and statistical information of similar nomenclature that may be computed and presented by
other companies and are not measures of operating performance or liquidity defined by Ind AS and may not be
comparable to similarly titled measures presented by other companies. For the risks relating to our Non-GAAP
Measures, see “Risk Factors — 61. We have in this Red Herring Prospectus included certain non-GAAP
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financial measures and Key Performance Indicators (“KPIs”) that may vary from any standard methodology
that is applicable across our industry. We rely on certain assumptions and estimates to calculate such measures,
therefore such measures may not be comparable with financial, operational or industry-related statistical
information of similar nomenclature computed and presented by other similar companies.” on page 85.

Industry and Market Data

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources. The data used in these sources may have been re-classified
by us for the purposes of presentation. Data from these sources may also not be comparable. Accordingly, no
investment decision should be made solely on the basis of such information. Further, industry sources and
publications are also prepared based on information as of a specific date and may no longer be current or reflect
current trends.

The extent to which industry and market data set forth in this 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 we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Accordingly, no investment decision should be
made solely on the basis of such information. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those disclosed in “Risk Factors — 55. Industry
information included in this Red Herring Prospectus has been derived from an industry report exclusively
commissioned and paid for by us for such purpose. Further, this Red Herring Prospectus contains information
from technical reports by TUV SUD South Asia Private Limited appointed by our Company.” on page 83.

Unless stated otherwise, industry and market data used in this Red Herring Prospectus is derived from the report
titled, “Strategic assessment of power and renewable energy sector in India” dated October, 2024 prepared by
CRISIL Market Intelligence & Analytics, a division of CRISIL Limited (“CRISIL MI&A/CRISIL”) appointed
by our Company pursuant to an engagement letter dated February 27, 2024, and such CRISIL Report has been
commissioned by and paid for by our Company, exclusively in connection with the Offer. Further, CRISIL
pursuant to their consent letter dated October 8, 2024, has accorded its no objection and consent to use the CRISIL
Report in connection with the Offer and has also confirmed that it is an independent agency, and that it is not
related to our Company, our Directors, our Promoters, our Key Managerial Personnel or our Senior Management
or the BRLMs.

The CRISIL Report is available on the website of our Company at https://acmesolar.in/investor-corner/investor-
resources/industry-reports and has also been included in “Material Contracts and Documents for Inspection —
Material Documents” on page 705.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” beginning on page 148,
includes information relating to our peer group companies and industry averages. Such information has been
derived from publicly available sources. Such industry sources and publications are also prepared based on
information as at specific dates and may no longer be current or reflect current trends. Industry sources and
publications may also base this information on estimates and assumptions that may prove to be incorrect.

Notice to prospective investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Further, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this
Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a
criminal offence in the United States. In making an investment decision, investors must rely on their own
examination of our Company and the terms of this Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended or any other
applicable law of the United States and, unless so registered, may not be offered or sold within the United States
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S.
Securities Act and applicable state securities laws. Accordingly, the Equity Shares are being offered and sold (a)
in the United States only to persons reasonably believed to be “qualified institutional buyers” (as defined in Rule
144A under the U.S. Securities Act) pursuant to the private placement exemption set out in Section 4(a) of the
U.S. Securities Act and (b) outside the United States in reliance on Regulation S and the applicable laws of the
jurisdiction where those offers and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
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outside India and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction except
in compliance with the applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward looking
statements, which may include statements with respect to our business strategy, our revenue and profitability, our
goals and other such matters discussed in this Red Herring Prospectus regarding matters that are not historical
facts. These forward-looking statements generally can be identified by words or phrases such as “aim”,
“anticipate”, “believe”, “goal”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “projected”,
“should” “will”, “will continue”, “seek to”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe our expected financial conditions, results of operations, strategies, objectives, prospects,
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 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.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, 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, technological changes, our exposure to market risks, general
economic and political conditions in India and globally 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, incidence of any natural calamities and/or acts of violence, changes in laws, regulations and
taxes and changes in competition in our industry.

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

e inability to grow our portfolio of renewable energy power projects;

o dependence on the power purchase agreements for the revenue of operations and sale of power;

e dependence on the top 10 off-takers, which contributed 95.42%, 89.42%, 89.97%, 87.48% and 81.11%
of our revenue from operations during the three months ended June 30, 2024 and June 30, 2023 and for
Fiscals 2024, 2023 and 2022, respectively;

e dependence on our top supplier, ACME Cleantech, from which we procured 84.48%, 77.15%, 79.37%,
69.84% and 69.95% of our total purchases during the three months ended June 30, 2024 and June 30,
2023 and in Fiscal 2024, 2023 and 2022, respectively, and absence of definitive supply agreements with
our vendors for the supply of components;

e dependence on the continued relationship with one of our Promoters, ACME Cleantech;

o receipt of certain office orders from the Directorate of Enforcement to our Company, ACME Cleantech
and ACME Solar Energy in connection with ongoing investigations;

o lack of experience of commissioning wind, hybrid and FDRE power projects;

e restrictions on renewable energy equipment imports;

o inclusion of certain emphasis of matters by our Joint Statutory Auditors in the examination report on the
Restated Consolidated Financial Information; and

e lossincurred by us in a previous period.

For a further discussion on factors that could cause our actual results to differ from our expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 34, 242 and 536, respectively. By their nature, certain market risk disclosures
are only estimates and could be materially different from what actually occurs in the future. As a result, actual
gains or losses could materially differ from those that have been estimated.

Forward-looking statements reflect our views as of the date of this Red Herring Prospectus and are not a guarantee
of future performance. These statements are based on our management’s beliefs and assumptions, which in turn
are based on the currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. None of our Company, Directors, the
Promoter Selling Shareholder, and the BRLMs or 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
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of underlying events, even if the underlying assumptions do not come to fruition. There can be no assurance to
Bidders that the expectations reflected in these forward-looking statements will prove to be correct. Given these
uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements to be a guarantee of our future performance.

In accordance with regulatory requirements of SEBI and as prescribed under applicable law, our Company will
ensure that investors in India are informed of material developments from the date of filing of this Red Herring
Prospectus until the date of Allotment. In accordance with the requirements of SEBI, the Promoter Selling
Shareholder will ensure that investors are informed of material developments in relation to the statements and
undertakings specifically undertaken or confirmed by it in this Red Herring Prospectus until the date of Allotment.
Only statements and undertakings which are specifically confirmed or undertaken by the Promoter Selling
Shareholder to the extent of information pertaining to it and/or the Offered Shares, as the case may be, in this Red
Herring Prospectus shall be deemed to be statements and undertakings made by such Promoter Selling
Shareholder.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Red Herring Prospectus and is neither
exhaustive, nor does it purport to contain a summary of all the disclosures in this Red Herring Prospectus or all
details relevant to prospective investors. This summary should be read in conjunction with, and is qualified in its
entirety by, the more detailed information appearing elsewhere in this Red Herring Prospectus, including the
sections titled “Risk Factors”, “The Offer”, “Capital Structure ”, “Objects of the Offer 7, “Industry Overview”,
“Our Business”, “Financial Information”, “Outstanding Litigation and Material Developments”, “Offer
Procedure” and “Main Provisions of the Articles of Association” beginning on pages 34, 95, 111, 125, 185,
242,411, 583, 648 and 671, respectively, of this Red Herring Prospectus.

Unless the context otherwise requires, in this section, references to “we”, “us” and “our” are to ACME Solar
Holdings Limited on a consolidated basis while references to “our Company” or “the Company”, are to ACME
Solar Holdings Limited on a standalone basis. Further, references to the “ACME Group” include MKU Holdings
Private Limited, ACME Cleantech and its subsidiaries.

Summary of Business

We are a renewable energy company in India with a portfolio of solar, wind, hybrid and firm and dispatchable
renewable energy (“FDRE”) projects. We develop, build, own, operate and maintain utility scale renewable
energy projects (through our in-house engineering, procurement and construction (“EPC”) division and operation
and maintenance team), and generate revenue through the sale of electricity to various off-takers including central
and state government-backed entities. As of the date of this Red Herring Prospectus, we have an aggregate
operational capacity of 1,340 MW (1,826 MWp); under construction contracted capacity of 3,250 MW and under
construction awarded capacity of 1,730 MW.

For further information, see “Our Business” on page 242.
Summary of Industry

Renewable sources are a clean source of energy, preventing the release of pollutants into the air. While there are
multiple renewable sources that can be utilised, solar, wind, small hydro, biomass, and bagasse remain key
sources. (Source: CRISIL Report)

Renewable energy installations have increased to approximately 200 GW as of August 2024. As of March-2024,
installed grid connected renewable energy generation capacity (including large hydro) in India constituted
approximately 44% of the total installed generation base in India. (Source: CRISIL Report)

Trend in solar capacity installation in India

(GW)

89
82
67
54
40
35
28
) I I
FY18 FY19 FY20 Fy21 FY22 FY23 FY24 Fy25*

*As of August 2024, Source: MNRE, CEA, CRISIL Report
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India-Wind power installed capacity.

(GW) 47.2

FY16 FY17 FY18 FY19 FY20 FY22 FY23 FY24 FY25*
*Fiscal 2025 as of August 2024; Source: MNRE, CEA, CRISIL Report
For further information, see “Industry Overview” on page 185.

Key Performance Indicators

(figures in ¥ million, unless stated otherwise)

Particulars Restated Consolidated Financial Information Adjusted for
Acquisition/Divestment
Three Three Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal
months months 2024 2023 2022 2024 2023 2022

ended as ended as
at June 30, at June 30,

2024 2023
Operational
Installed  Capacity 1,340* 1,459 1,340* 1,459 1,159 1,340* 1,459 1,159
(total MW) as on
Under Construction 2,220 1,900 1,650 1,800 1,750 1650 1,800 1,750
Contracted as on
Under Construction 1,810 380 2,380 100 675 2,380 100 675
Awarded as on
Average CUF for the 26.99 25.12 24.59 22.08 21.93 24.59 22.08 21.93

assets held as on last

date of the financial

year (%)

Average Grid 99.46 99.11 99.40 99.37 99.30 99.40 99.37 99.30
Auvailability for the

assets held as on last

date of the financial

year (%) O

Average Plant 99.36 99.57 99.41 99.23 99.69 99.41 99.23  99.69
Availability for the

assets held as on last

date of the financial

year (%) D

Financial

Revenue from 3,096.40 3,601.32 13,192.50 12,949.04 14,879.02 10,676.24 NA NA
Operations

Total Revenue 3,400.14 4,265.62 14,662.67 13,613.73 15,627.26 11,905.57 NA NA
EBITDA 2,717.22 3,216.98 10,891.48 11,725.93 12,403.22  8,579.17 NA NA
EBITDA Margin (as 87.75 87.15 82.56 90.55 83.36 80.36 NA NA
a % of Revenue from

Operations)

PAT 13.89% 82331 6,977.81 (31.74) 620.10 119.41 NA NA
PAT Margins (as % 0.41 19.30 47.59 (0.23) 3.97 1.00 NA NA
of Total Revenue)

Net debt/Equity(x) 3.89" 3.68 2.66 3.85 3.56 2.66 NA NA
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Particulars Restated Consolidated Financial Information Adjusted for
Acquisition/Divestment
Three Three Fiscal Fiscal Fiscal Fiscal Fiscal  Fiscal
months months 2024 2023 2022 2024 2023 2022
ended as ended as
at June 30, at June 30,

2024 2023
Cash RoE (% of 2.93% 8.02% 38.83 25.34 31.87 8.48 NA NA
Equity)
DSO (Days) 112.00 140.00 116 197 228 144 NA NA
Notes:

@ Average CUF, average grid availability and average plant availability includes calculations for installed capacity at the end year &
excludes assets which were monetized during the year.

@ EBITDA: EBITDA is calculated as earnings before interest, taxes, depreciation and amortisation and exceptional items

©®  EBITDA Margin: EBITDA / Revenue from operations

@ PAT: Profit after tax

®  PAT Margin: PAT / total revenue

®  Net debt/Equity(x): (Long term borrowing + Short term borrowing — Cash and cash equivalents — Other Bank balances)/ total equity
attributable to shareholders of the Company

™ Cash RoE (% of Equity): (Profit after tax + Depreciation) / Equity. Cash ROE is not a financial metric related to a renewable energy
sector specifically. The terminology is used as a measure of capital efficiency with focus on cash profit. Cash ROE is calculated as a
cash profit (profit after tax plus depreciation) for the year divided by closing net worth. Given that our Company operates in a capital
intensive business with high depreciation and interest cost, profit may not represent our Company’s performance accurately, accordingly
Cash ROE has been used to describe our Company’s performance. The operational life of solar power plants is around 30 years and
depreciation is not a cash flow.

®  Revenue from Operations comprises of (i) sale of goods and services; and (ii) other operating revenue

©  Total Revenue comprises of (i) revenue from operations; and (ii) other income

(9 DSO: Closing trade receivables divided by Revenue from Operations multiplied by 365 for yearly or 91 for June quarter calculations.

Alncrease in Net Debt/ Equity as of June 30, 2024 in comparison to March 31, 2024, is mainly on account of repayment of compulsory

convertible debentures of ¥ 6,500.00 million to ACME Cleantech resulting in reduction in total equity attributable to shareholders of the

Company.

SReduction in PAT for the three month ended June 30, 2024 in comparison to June 30, 2023 is mainly on account of a) decrease in revenue

from operations mainly due to sale of assets of 369 MW in January 2024 which was partially offset by revenue from full commissioning of

ACME Aklera (250 MW) in January 2024; and b) increase in tax mainly on account of increase in the taxable profits from EPC business

(after adjusting unabsorbed losses) of our Company.

*Not annualized.

* Our Company has signed a share purchase agreement dated September 27, 2023 with Blupine Energy Private Limited, for inter alia the

sale of 20 MW in ACME Sidlaghatta Solar Energy Private Limited (“ACME Sidlaghatta”). The long stop date for the sale and purchase of

ACME Sidlaghatta was the date falling after expiry of one year from the execution date of the share purchase agreement, i.e., September 27,

2023. However, since the conditions precedent required to be fulfilled prior to closing of the ACME Sidlaghatta transaction could not be

completed before the long stop date, being September 28, 2024, the share purchase agreement dated September 27, 2023, stands automatically

terminated with respect to transaction concerning ACME Sidlaghatta.

NA: Not available since the proforma financial information for Fiscal 2023 and Fiscal 2022 is not available.

For further information, see “Basis for Offer Price — Key Performance Indicators” on page 151.
Promoters

The Promoters of our Company are Mamta Upadhyay, Manoj Kumar Upadhyay, ACME Cleantech Solutions
Private Limited, MKU Holdings Private Limited and Upadhyay Family Trust.

For further details, see “Our Promoters and Promoter Group” on page 403.
Offer Size

The following table summarizes the details of the Offer. For further details, see “The Offer” and “Offer Structure”
on pages 95 and 643, respectively.

Offer® [] Equity Shares of face value X 2 each, aggregating up to % 29,000.00 million

of which

Fresh Issue® [e] Equity Shares of face value X 2 each, aggregating up to X 23,950.00 million

Offer for Sale® Up to [e] Equity Shares of face value X 2 each, aggregating up to % 5,050.00 million by the

Promoter Selling Shareholder
which includes
Employee Reservation Up to [@] Equity Shares aggregating up to ¥ 100.00 million
Portion®
Net Offer Up to [e] Equity Shares aggregating up to X [e] million
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@ Qur Board has authorised the Offer pursuant to their resolutions dated June 22, 2024 and October 20, 2024. Our Shareholders have
authorised the Fresh Issue pursuant to their special resolutions dated June 24, 2024 and October 21, 2024.

@ Qur Board has taken on record the consent for the Offer for Sale of the Promoter Selling Shareholder pursuant to its resolution dated
October 20, 2024. The Promoter Selling Shareholder has confirmed that the Offered Shares have been held by them for a period of at
least one year prior to the filing of this Red Herring Prospectus and are accordingly eligible for being offered for sale in the Offer in
compliance with the SEBI ICDR Regulations. The Promoter Selling Shareholder has authorized the inclusion of the Offered Shares in
the Offer for Sale. For details of authorizations received for the Offer for Sale, see “Other Regulatory and Statutory Disclosures-
Authority of the Offer ” beginning on page 647.

®  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 ¥ 200,000 (net of Employee Discount, if any), subject
to the maximum value of Allotment made to such Eligible Employee not exceeding ¥ 500,000 (net of Employee Discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion after allocation of up to ¥ 500,000 (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 ¥ 27.00 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, see “Offer Procedure” and “Offer Structure” on pages
648 and 643, respectively.

The Offer and Net Offer shall constitute [#]% and [®]%, respectively, of the post-Offer paid up Equity Share
capital of our Company. See “The Offer” and “Offer Structure” beginning on pages 95 and 643, respectively.

Objects of the Offer

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

Sr. No Particulars Amount
(in T million)
1. Investment in our Subsidiaries for repayment/prepayment, in full or in 17,950.00
part, of certain outstanding borrowings availed by our Subsidiaries.
2. General corporate purposes® [o]
Total Net Proceeds [e]

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

For further details, see “Objects of the Offer” on page 125.

Aggregate pre-Offer and post-Offer Shareholding of our Promoters (including the Promoter Selling
Shareholder) and members of our Promoter Group

The aggregate pre-Offer and post-Offer equity shareholding and percentage of the pre-Offer and post-Offer paid-
up Equity Share capital, of each of our Promoters (including the Promoter Selling Shareholder) and members of
our Promoter Group as on the date of this Red Herring Prospectus is set forth below:

S. Name of the Pre-Offer Post-Offer
No Shareholder Number of Percentage of Equity  Number of Equity Percentage of
. Equity Shares Share capital Shares Equity Share
capital
Promoters
1. ACME Cleantech® 522,207,910@ 100.00 [o] [o]
Total 522,207,910 100.00 [o] [o]

@ Also the Selling Shareholder.
@ Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been
nominated to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

Except as disclosed above, none of our other Promoters and members of the Promoter Group hold any Equity
Shares of our Company.

For further details, see “Capital Structure” beginning on 111.

Summary of Selected Financial Information derived from our Restated Consolidated Financial
Information

The summary of selected financial information of the Company derived from the Restated Consolidated Financial
Information is set forth below:
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( in million, unless otherwise specified)

Particulars As at three As at three As at and for the As at and for the As at and for the
months ended  months ended year ended year ended March  year ended March
June 30, 2024 June 30, 2023 March 31, 2024 31, 2023 31, 2022

Revenue 3,096.4 3,691.32 13,192.50 12,949.04 14,879.02

from

operations

Profit/(loss) 13.89 823.31 6,977.81 (31.74) 620.10

for the

period/

year™

Basic EPS 12.55 (0.06) 1.12

(3)(1)*“ 0.03 1.48

Diluted EPS 12.55 (0.06) 1.12

(3)(2)* " 0.03 1.48

Net Asset 49.61 36.39 36.55

Value per 37.19 37.93

Equity Share

(z)*(3)

Total 93,199.14 84,723.29 82,175.93 86,573.49 75,636.02

borrowings®

Equity Share 1,044.42 1,044.42 1,044.42 1,044.42 1,044.42

capital

Net Worth®) 25,908.69 19,005.63 19,087.63

19,421.21 19,807.67

*Adjusted for the split of equity shares from face value of < 10 each to < 2 each, as approved by our Board and the Shareholders pursuant to
their resolutions dated May 27, 2024, and June 7, 2024, respectively.

**Our Company generated a profit for the year of 3 6,977.81 million in Fiscal 2024 compared to loss for the year of % (31.74) million in
Fiscal 2023, primarily on account of an increase in exceptional items. As disclosed in the section “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Fiscal 2024 Compared to Fiscal 2023 ” on page 550, exceptional items increased to <
7,486.91 million in Fiscal 2024 from ¥ 394.36 million in Fiscal 2023. This increase is primarily attributable to an increase in net gain on sale
of assets to I 7,212.30 million in Fiscal 2024 from I 225.67 million in Fiscal 2023 since our Company divested 369 MW of projects to an
investor during Fiscal 2024; and an increase in contingent consideration related to investment disposed in earlier years to ¥ 274.61 million
in Fiscal 2024 from % 168.69 million in Fiscal 2023. Our Company did not divest any of its assets in Fiscal 2023. Accordingly, on account of
our Company generating a profit for the year of T 6,977.81 million in Fiscal 2024 compared to loss for the year of ¥ (31.74) million in Fiscal
2023, there was an increase in other equity which increased to X 18,364.27 million in Fiscal 2024 compared to % 11,461.21 million in Fiscal
2023 which primarily contributed to a corresponding increase in the net worth of our Company.

~Not annualized for June 30, 2024 and June 30, 2023.

Notes:

@ Basic EPS (?) = Restated net profit/loss attributable to equity shareholders / weighted average number of shares outstanding
during the period/year.

@ Diluted EPS (?) = Restated net profit/loss attributable to equity shareholders / weighted average number of dilutive equity shares.

®  Net asset value per Equity Share (¥) = Net worth / Number of equity shares and potential equity shares on account of compulsory
convertible debentures outstanding as at the end of the end of the year/ period. For the purposes of the above, “net worth” means
the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium account and
instruments entirely in the nature of equity after deducting the aggregate value of the accumulated losses, deferred expenditure
and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created out of
revaluation of assets, write-back of depreciation and amalgamation.

@ Total borrowings represent sum of short-term borrowings and long term borrowings.

®  Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium
account and instruments entirely in the nature of equity after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created
out of revaluation of assets, write-back of depreciation and amalgamation.

For further details, see “Restated Consolidated Financial Information” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 411 and 536, respectively.

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

The Joint Statutory Auditors have not made any qualifications in their examination report, which have not been
given effect to in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation and Material Developments

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Promoters and
our Directors, as disclosed in this Red Herring Prospectus, is provided below.
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Category of Criminal Tax Statutory Disciplinary Material Aggregate

individuals/entities proceedings  proceedings or actions by the civil amount
regulatory SEBI or Stock litigationsas  involved®
actions Exchanges per the (in%
against our Materiality million)
Promoters in Policy
the last five

years, including
outstanding

action
Company
By our Company Nil 9@ Nil Nil 6 1,880.20
Against our Company Nil 6 1 Nil 2 6.95
Directors
By our Directors Nil Nil Nil Nil Nil Nil
Against our Directors 1 1 Nil Nil Nil 0.14
Promoters
By the Promoters 3 20 Nil Nil 6 982.78
Against our Promoters 1% 42 5% Nil 5 2,350.28
Subsidiaries
By our Subsidiaries 1 5@ Nil Nil 12 2,772.50
Against our 2 18 14 Nil 18 1,348.15
Subsidiaries

* To the extent quantifiable.

$The Office of the Labour Officer, Rajgarh had filed a complaint dated September 20, 2020, under violation of section 12(1) and section 22
of the Minimum Wages Act, 1948, against one of our Corporate Promoters, ACME Cleantech, and one of our Individual Promoters, Manoj
Kumar Upadhyay and ACME Solar Energy (M.P.). Therefore, whilst both ACME Cleantech and Manoj Kumar Upadhyay are named in the
complaint, this matter has been accounted for only once. Further, for the purpose of calculating the aggregate amount involved, the monetary
liability, to the extent quantifiable, has been taken into account only once. For further details, see “Outstanding Litigation and Material
Developments ” beginning on page 583.

@Includes nine writ petitions filed by the Company, one writ petition filed by one of our Corporate Promoters and five writ petitions filed by
our Subsidiaries challenging various provisions of direct and indirect tax laws, and one appeal filed by one of our Corporate Promoters
before the Customs Excise & Service Tax Appellate Tribunal towards claim of service tax refund. For further details, see “Outstanding
Litigation and Material Developments ” beginning on page 583.

# Includes a tax matter involving ACME Cleantech, for which summons have been issued by the Assistant Director of Income Tax
Investigations. For details, please see “Outstanding Litigation and Material Developments — IV. Litigation involving or Promoters — A.
Litigation filed against our Promoters — Outstanding actions by regulatory and statutory authorities ” beginning on page 599.

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

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material
Developments” beginning on page 583.

Risk Factors

Investors are advised to read the risk factors carefully before taking an investment decision in the Offer. Please
see “Risk Factors” beginning on page 34.

Summary of Contingent Liabilities

The following is a summary table of our contingent liabilities as per Ind AS 37 as at June 30, 2024, as indicated
in our Restated Consolidated Financial Information.

(in X million)
Sr. No.  Particulars As on June 30, 2024
1 Disputed demand for income tax 340.46
2. Disputed demand for sales tax 100.58
3. Guarantees issued including financial guarantees” 5,678.80
Total 6,119.84

*Our Company has issued a guarantee of < 5,678.80 million in favour of ACME Cleantech against certain borrowings sanctioned to ACME
Cleantech amounting to ¥ 6,754.00 million. These borrowings pertains primarily to the guarantees being issued by ACME Cleantech for
various Subsidiaries of our Company.
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For further details, please see “Restated Consolidated Financial Information — Note 48 — Contingent
Liabilities”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and

“Qutstanding Litigation and Material Developments” beginning on pages 492, 536 and 583, respectively.

Summary of Related Party Transactions

The following is the summary of transactions with related parties as at three months ended June 30, 2024 and June

30, 2023, and for Fiscals 2024, 2023 and 2022, as per the requirements under Ind AS 24:

(< in million)
Three
Sr Three months
Related parties with Nature of months ended Fiscal Fisca Fiscal
whom transactions transaction Relationship  ended as as at 2024 | 2022
have taken place at June June 2023
30, 2024 30,
2023
ACME Cleantech purchase of qoods and Corporate  5,168.79  2,047.7 14,493 7,738  9,085.
1 Solutions Private . g Promoter 7 a7 .28 34
o services from
Limited
2 MKU Holdings Private  Purchase of goods and Corporate 210.93 - 508.72 - -
Limited services from Promoter
3 SMSW Lab & Purchase of goods and Promoter - - - 051 -
Research Center LLP services from Group
ACME Cleantech Corporate 22.12 - 170.87 30.86 7.24
. . Sale of goods and
4 Solutions Private . Promoter
. services to
Limited
ACME Cleantech . Corporate 50.59 34.84 466.17 39.38 130.10
- . Reimbursement
5 Solutions Private expenses borne b Promoter
Limited P y
Group 0.02 0.02 0.08  0.07 0.07
Banola Power Private Reimbursement Company and
6 . .
Limited expenses borne by Promoter
Group
Group 0.02 0.02 0.07 0.07 -
7 Yogesh Power Private  Reimbursement Company and
Limited expenses borne by Promoter
Group
Group 0.01 0.01 0.06  0.05 -
8 Mahisagar Power Reimbursement Company and
Private Limited expenses borne by Promoter
Group
Group - 0.28 - 112 0.68
9 Moolchand Industrial Reimbursement Company and
Estates Private Limited  expenses borne by Promoter
Group
Group - 0.02 0.07  0.07 0.07
10 Sunworld Innovations  Reimbursement Company and
Private Limited expenses borne by Promoter
Group
Group 0.02 0.02 0.07  0.07 0.07
Dubey Energy Private  Reimbursement Company and
1 o
Limited expenses borne by Promoter
Group
12 Sanchaya Power Reimbursement Group - 0.01 - -
Private Limited expenses borne by Company
13 Indigenous Power Reimbursement Group - 0.01 - -
Private Limited expenses borne by Company
14 Midastouch Power Reimbursement Group - 0.01 - -
Private Limited expenses borne by Company
ACME Cleantech Expenses made on Corporate 0.47 - 39.6 - -
15 Solutions Private P Promoter
o behalf of
Limited
16 ACME Green Expenses made on Group - - 0.07 1.77 -

Hydrogen and

behalf of

Company and
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Sr

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

Related parties with
whom transactions
have taken place

Chemicals Private
Limited
Renewable Greentech

Solitaire India Pvt Ltd"

ACME Clean Energy
Private Limited
ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

ACME Cleantech
Solutions Private
Limited

Saibliss Power Private
Limited

Shashi Shekhar

Manoj Kumar
Upadhyay

Rajesh Sodhi

Purushottam Kejriwal

Nikhil Dhingra

Nature of
transaction

Expenses made on
behalf of

Expenses made on
behalf of

Project management
service income
Interest income on

loan given

Interest income on
Non convertible
debentures

Interest expense on
loan taken

Operation and
maintenance expenses
given to

Repayment of loan
given

Receipt of borrowings

Repayment of
borrowing taken from

Loan given

Rental Expenses

Rental Expenses

Short term employee
benefits

Short term employee
benefits

Short term employee
benefits

Short term employee
benefits

Short term employee
benefits

Relationship

Promoter
Group
Promoter
Group
Promoter
Group
Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Corporate
Promoter

Group
Company
Whole Time
Director and
Vice
Chairman
Chairman,
Managing
Director and
Promoter
Assistant
Vice
President,
Company
Secretary and
Compliance
Officer
Chief
Financial
Officer
Whole-Time
Director and
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Three
months
ended as
at June
30, 2024

0.22

32.93

64.64

115.83

91.11

11.80

706.34

2.05

0.05

3.88

2.09

4.63

20.48

Three
months
ended
as at
June
30,
2023

119.46

138.51

615.9

55.90

2.61

1,774.1

0

0.05

2.81

1.72

Fiscal
2024

299.85

549.83

5,129.

603.26

157.43

3,295.

00

0.21

11.74

6.41

Fisca

2023

0.01

210.0

42.16

21.97

518.3

5,526

3,810

41

50.13

1,829

13

0.20

12.27

5.7

Fiscal
2022

191.00

39.57

500.52

4,965.

4,000.

22

1.12

0.20

11.19

7.17



Three
Three months

Sif Related parties with Nature of months ended Fiscal Fisca Fiscal
whom transactions transaction Relationship  ended as as at 2024 | 2022
have taken place at June June 2023
30, 2024 30,
2023
Chief
Executive
Officer
35 Atul Sabharwal Sitting fees paid Indept_endent 0.30 0.06 018 018 0.24
Director
36  Anuranjita Kumar Sitting fees paid Indeggndent 0.20 ) ) ) .
irector
37 Ravindra Dhariwal™ Sitting fees paid Independent 0.20 ) ) ) )
Director
Venkatraman Non- i i - 006 0.45
38 . s Sitting fees paid Executive
Krishnan .
Director

* Struck-off on January 4, 2024.
"Resigned on June 29, 2024
"Resigned on April 22, 2024.

For details of our aggregate amount of related party transactions as a percentage of nature of transactions, see
“Risk Factors — 33. 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.” on page 69.

For details of the related party transactions in accordance with Ind AS 24, see “Restated Consolidated Financial
Information — Note 43 — Related parties” on page 460.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, our
Directors, directors of our Corporate Promoters and 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 activity) during a
period of six months immediately preceding the date of the Draft Red Herring Prospectus and this Red Herring
Prospectus.

Details of price at which specified securities were acquired by our Promoters (including the Promoter
Selling Shareholder), members of the Promoter Group and shareholders with right to nominate directors
or other rights in the last three years preceding the date of this Red Herring Prospectus

None of the Promoters (including the Promoter Selling Shareholder) and members of the Promoter Group have
acquired” specified securities in the last three years preceding the date of this Red Herring Prospectus.

* Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been nominated
to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

As on the date of this Red Herring Prospectus, there are no Shareholders with a right to nominate directors or with
any other rights.

Weighted average price at which the Equity Shares were acquired by our Promoters (including the
Promoter Selling Shareholder) in the last one year preceding the date of this Red Herring Prospectus

None of the Promoters (including the Promoter Selling Shareholder) have acquired”™ any Equity Shares in the last
one year preceding the date of this Red Herring Prospectus.

* Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been nominated
to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.
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Average Cost of Acquisition of Equity Shares of the Promoters (including the Promoter Selling
Shareholder)

The average cost of acquisition per Equity Share of our Promoters (including the Promoter Selling Shareholder)
as on the date of this Red Herring Prospectus is as follows.

Sr. Name Number of Equity Shares of face Average cost of acquisition per
No. value of X2 each Equity Share (in ¥)"
Promoters

1. ACME Cleantech®® 522,207,910* 28.31

Note: The Company has split the Equity Shares from face value of € 10 each to ¥ 2 each, as approved by our Board and the Shareholders
pursuant to their resolutions dated May 27, 2024, and June 7, 2024, respectively.

MAlso the Promoter Selling Shareholder

@As certified by S. Tekriwal & Associates, Chartered Accountants, FRN 009612N, by way of their certificate dated October 29, 2024.

* Manoj Kumar Upadhyay, Mamta Upadhyay, MKU Holdings, VRS Infotech, Nikhil Dhingra and Chandan Mukherjee have been nominated
to hold five Equity Shares each on behalf of one of our Corporate Promoters, ACME Cleantech.

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

Period Weighted average Cap Price is ‘x’ times the Range of acquisition
cost of acquisition weighted average cost of price: lowest price —
(in%) acquisition” highest price (in )
Last one year Nil - -
Last 18 months Nil - -
Last three years Nil - -

# As certified by S. Tekriwal & Associates, Chartered Accountants, FRN 009612N, by way of their certificate dated October 29, 2024.
" To be updated upon finalization of the Price Band.

Details of Pre-1PO Placement
Our Company is not contemplating a pre-IPO placement
Issue of Equity Shares for consideration other than cash or bonus issue in the last one year

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

Split / Consolidation of Equity Shares 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 May 27, 2024, and June
7, 2024, respectively, the authorized share capital of our Company was sub-divided from 1,000,000,000 equity
shares of face value of X 10 each to 5,000,000,000 Equity Shares of face value of X 2 each.

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

Our Company has not sought for any exemptions from complying with any provisions of securities laws, as on
the date of this Red Herring Prospectus.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Potential investors should carefully consider all
the information in this Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. The risks described below are not the only ones relevant to us or our
Equity Shares, the industry in which we operate. 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 Consolidated
Financial Information” on pages 242, 185, 536 and 411, respectively, as well as the other financial and
statistical information contained in this Red Herring Prospectus. In making an investment decision, prospective
investors must rely on their own examination of us and our business and the terms of the Offer including the merits
and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. Prospective investors 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 Red Herring Prospectus also contains certain forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in this Red
Herring Prospectus. For further information, see “Forward-Looking Statements” on page 22.

Unless otherwise indicated or unless context requires otherwise, the financial information included herein is
based on our Restated Consolidated Financial Information included in this Red Herring Prospectus. For further
information, see “Restated Consolidated Financial Information” on page 411. We have also included Unaudited
Pro Forma Consolidated Financial Information to show the impact of the sale of the Divested Projects SPVs made
during Fiscal 2024 on our statement of profit and loss for Fiscal 2024. For further details, see “Unaudited
Proforma Financial Statements” on page 522.

Unless the context otherwise requires, in this section, references to “we”, “us” and “our” are to ACME Solar
Holdings Limited on a consolidated basis while references to “our Company” or “the Company”, are to ACME
Solar Holdings Limited on a standalone basis. Further, references to the “ACME Group” include MKU Holdings
Private Limited, ACME Cleantech and its subsidiaries.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “‘Strategic assessment of power and renewable energy sector in India”
dated October 2024 (the “CRISIL Report”) prepared and issued by CRISIL Market Intelligence & Analytics,
appointed by us on February 27, 2024 and exclusively commissioned and paid for by us in connection with this
Offer. A copy of the CRISIL Report is available on the website of our Company at https://acmesolar.in/investor-
corner/investor-resources/industry-reports. The data included herein includes excerpts from the CRISIL 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 for this Offer), that has been left out or changed in any manner. Unless otherwise
indicated, financial, operational, industry and other related information derived from the CRISIL Report and
included herein with respect to any particular year refers to such information for the relevant calendar year. Also
see, “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation
— Industry and Market Data” on page 20.

Internal Risk Factors
1. We may not be able to grow our portfolio of renewable energy power projects as we rely on highly

competitive renewable energy power project auctions. Further, our future growth is significantly
dependent on successfully executing our Under Construction Awarded Projects and Under Construction
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Contracted Projects. In the event, we are not successful in executing our future projects, our business and
results of operations may be adversely impacted.

As of the date of this Red Herring Prospectus, we have an aggregate Operational Project capacity of 1,340 MW
(1,826 MWp); Under Construction Contracted Project capacity of 3,250 MW and Under Construction Awarded
Project capacity of 1,730 MW. Our strategy to grow our business includes expanding and diversifying our
renewable energy portfolio to include hybrid, FDRE and pump storage projects for which we have to participate
in bids and bid against other renewable energy players. We compete for project awards based on, among other
things, pricing, technical and engineering expertise, financing capabilities, past experience and track record. The
bidding and selection process is also affected by a number of factors, including those beyond our control, such as
market conditions or government incentive programs. We only submit bids for those renewable energy auctions
where we are comfortable with the policies, incentives, credit history of the off-taker, and evacuation
infrastructure availability, transmission systems, water, roads and communications networks and other ancillary
infrastructure, competitive intensity, capacity on offer and restrictions on maximum/minimum bid quantity.
However, it is difficult to predict whether and when we will be awarded a new renewable power project. Further,
post June, 2025, an annual increase of 25% in the inter-state transmission system charges (“ISTS”) will be
applicable for solar, wind, hydro PSP, and Battery Energy Storage System sources, resulting in the applicability
of 100% of ISTS charges from July 2028. (Source: CRISIL Report)

In addition, the rules of the auction process may change. For example, in our experience, most national auctions
currently use the reverse auction structure, in which several bidders simultaneously bid for the same project.
Currently, wind capacity is auctioned based on single stage, two envelope closed bidding process. (Source:
CRISIL Report) There can be no assurance that the central and state governments will continue to allow us to
utilize such bidding structures and any shift away from the current structures could increase competition and
benefit other bidders more than us, which can adversely affect our business, results of operations and cash flows.

The table below sets forth the percentage of bids the ACME Group, ACME Cleantech, our Company and our
Subsidiaries won against the total bids that it participated in and those that came up for auction in the Indian solar
power sector in the three months ended June 30, 2024 and June 30, 2023 and Fiscals 2024, 2023 and 2022:

Particulars Three Three months Fiscal Fiscal Fiscal
months ended June 2024 2023 2022
ended June 30, 2023
30, 2024
Capacity of bids auctioned (in MW)! 6,200 7,700 49,000 12,000 18,000
ACME Group
Capacity of bids participated in (in MW) 4,150 4,900 18,850 4,800 6,185
Quoted capacity (in MW) 1,150 1,630 3,900 2,300 4,485
Allotted capacity (in MW) 350 380 2,380 150 675
Percentage of bids won against capacity of total 30.43% 23.31% 61.03% 6.52% 15.05%
bids ACME Group quoted (Bid Success Ratio)
Percentage of bids won as a percentage of 8.43% 7.76% 12.63% 3.13% 10.91%

capacity of bids participated
ACME Cleantech

Capacity of bids participated in (in MW) - 4,900 18,600 1,750 -
Quoted capacity (in MW) - 1,630 3,830 750 -
Allotted capacity (in MW) - 380 2,380@ - -
Percentage of bids won against capacity of total 0.00% 23.31% 62.14% 0.00% 0.00%
bids ACME Cleantech quoted (Bid Success

Ratio)

Percentage of bids won as a percentage of 0.00% 7.76% 12.80% 0.00% 0.00%
capacity of bids participated

Our Company

Capacity of bids participated in (in MW) 4,150 - 250 500 4,985
Quoted capacity (in MW) 1,150 - 70 300 3,885
Allotted capacity (in MW) 3500 - - - 675
Percentage of bids won against capacity of total 30.43% 0.00% 0.00% 0.00% 17.37%
bids our Company quoted (Bid Success Ratio)

Percentage of bids won as a percentage of 8.43% 0.00% 0.00% 0.00% 13.54%
capacity of bids participated

Our Subsidiaries®

Capacity of bids participated in (in MW) - - - 2,550 1,200
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Particulars Three Three months Fiscal Fiscal Fiscal

months ended June 2024 2023 2022
ended June 30, 2023

30, 2024
Quoted capacity (in MW) - - - 1,250 600
Allotted capacity (in MW) - - - 150 -
Percentage of bids won against capacity of total - - - 12.00% 0.00%
bids our Subsidiaries quoted (Bid Success Ratio)
Percentage of bids won as a percentage of - - - 5.88% 0.00%
capacity of bids participated

Notes:

@ Source: CRISIL Report

@ This includes 320 MW of the FDRE project being undertaken by ACME Sun Power Private Limited with SJVN allocated as part
of a green shoe option.

®  The capacity was secured during the three months ended June 30, 2024 as the bid was submitted in the first quarter and the e-
reverse auction was conducted on July 16, 2024. Additionally, our Company been awarded capacity of 300 MW each from SJVN
and SECI subsequent to June 30, 2024.

@ None of our Step-Down Subsidiaries participated in any bids in the financial periods mentioned above.

In addition, the government conducted tender processes may be subject to change in qualification criteria,
unexpected delays and uncertainties. There can be no assurance that the projects for which we bid will be tendered
within a reasonable time, or at all. In the event that new projects which have been announced and which we plan
to bid for are not put up for tender within the announced timeframe, or qualification criteria are modified such
that we are unable to qualify, our business, prospects, financial condition, cash flows and results of operations
could be materially and adversely affected.

2. We are dependent on our Power Purchase Agreements (“PPA”) to sell power and generate our revenue
from operations. Further, the terms of our PPAs may expose us to certain risks that may affect our future
results of operations and cash flows.

As on the date of this Red Herring Prospectus, all of our Operational Projects were with central and state
government entities and government-backed corporations at pre-determined tariffs. Further, all of our Under
Construction Contracted Projects and Under Construction Awarded Projects are with central and state government
entities and government-backed corporations, except our solar Under Construction Contracted Project which is
being developed by one of our Subsidiaries, ACME Sikar Solar Private Limited with a contracted capacity of 300
MW located at Bikaner, Rajasthan for which no power purchase agreement has been signed and it is categorized
as a merchant power plant. For further information in relation to the details of our off-takers, please see “Selected
Operating Information” on page 280. We typically enter into long term PPAs for a period of 25 years and sell
power generated from our power projects to central and state government entities and government-backed
corporations at pre-determined tariffs. Under our PPAs, we are required to furnish and maintain a performance
bank guarantee from the date of signing the PPA to the date as specified in the PPA. In the event there are any
delays in commissioning of our projects, it may result in liquidation of performance bank guarantees and on
complete liquidation, the non-commissioned capacity is likely to be terminated by the offtaker. While there have
been no such instances where our performance bank guarantees have been invoked in the last three Fiscals, we
cannot assure you that such instances will not happen in future. Further, in the event we seek an extension of the
term of a PPA, we are not likely to be able to renegotiate the terms of the PPA to include a higher tariff rate.

Further, in the event there is excess generation of electricity above the stipulated capacity, the offtaker is only
obliged to accept the partial additional generation at reduced tariffs, which may result in loss of additional revenue
from operation for sale of power. While there have been no instances wherein excess electricity was sold at a
reduced tariff in the three months ended June 30, 2024 and June 30, 2023 and Fiscals 2024, 2023 and 2022, we
cannot assure you that such events will not occur in the future.

Typically once we have won a bid, we are awarded a letter of award, subsequent to which we sign the PPAs. In
the event there are delays in the execution of PPAs, we may not be able to develop the projects on time which
may impact our operational capacity as well as result in loss of revenue from operations from sale of power. For
example, despite the letter of award being issued to our Company on April 20, 2023 in relation to the hybrid
project with SECI with a capacity of 380 MW, we have signed PPA for 190 MW and the signing of PPAs for the
remaining 190 MW is yet to be completed. Such factors may limit our business flexibility, expose us to an
increased risk of unforeseen business and industry changes and could have an adverse effect on our business,
results of operations and cash flows. Further, our profitability is largely a function of our ability to manage our
costs during the terms of our PPAs and operate our power projects at optimal levels. If we are unable to manage
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our costs effectively or operate our power projects at optimal levels, our business and results of operations may
be adversely affected.

As counterparties in our PPAs are central or state government entities or government-backed corporations, our
ability to negotiate the terms of the PPAs, which are generally standard form contracts, is limited. As a result, the
PPAs may contain terms that may be onerous to us, such as penalties, fines and charges imposed by the offtaker
under any statute or regulation in relation to delay in commissioning of project shall be payable by us. In the event
we default in fulfilling our obligations under the PPAs, such as not supplying the minimum amount of power
specified in the PPAs or failing to obtain regulatory approvals, licenses and clearances by ourselves, we may be
liable for penalties and, in certain specified events, face the risk of the PPAs being terminated.

The table below provides penalties paid by our SPVs for delay in commissioning of solar power projects:

Particulars Three Three Fiscal 2024 Fiscal 2023 Fiscal 2022
months months
ended June ended June
30, 2024 30, 2023

Penalties paid ( million) Nil Nil Nil 43.960 Nil

@ Charged to ACME Heergarh, one of our Subsidiaries, due to delay in commissioning caused due to delay in supply of components on
account of global supply chain issues.

The PPAs may be terminated prematurely by counterparties for a variety of reasons which inter-alia, includes
failure to commission the project by scheduled commercial operation date, failure to supply power in terms of the
relevant PPA, our specific Project SPVs voluntarily or involuntarily becoming insolvent or breach of any other
material terms of the PPAs.

We have in the past terminated a PPA in December 2023 with one of the state electricity distribution company on
account of force majeure events continuing for more than 180 days. While we did not incur any liability on account
of termination of such PPA, we cannot assure you that we will not incur any liability for the termination of a PPA
in the future.

The termination of any of our PPAs could adversely affect our reputation, business, results of operations and cash
flows as well as our ability to enter into new PPAs in the future. Any failure to supply power from the scheduled
commercial operation date may also result in the encashment of performance bank guarantees provided by us
under the terms of our PPAs. Except as disclosed below, our Company and our Subsidiaries have not provided
any performance bank guarantees in the three months ended June 30, 2024 and June 30, 2023 and Fiscals 2024,
2023 and 2022:

(in Z million)

Name of the Subsidiary Performance bank guarantee (in terms of total amount)

Three Three Fiscal 2024 Fiscal 2023 Fiscal 2022

months months

ended June ended June

30, 2024 30, 2023
ACME Pokhran Solar Private - - - 100.00 -
Limited
ACME ECO Clean Energy Private - - 200.00 - -
Limited
ACME Urja One Private Limited - - 698.82 - -
ACME Surya Power Private - - 766.25 - -
Limited
ACME Sun Power Private Limited - - 980.80 - -
ACME Renewtech Private Limited - - 870.00 - -

Note: In addition to the above, in Fiscal 2025 and as on the date of this Red Herring Prospectus, two of our Subsidiaries, namely ACME
Alpha Renewables Private Limited and ACME Platinum Urja Private Limited, have provided performance bank guarantees of T 435.00 million
and X 481.13 million, respectively.

3. Our business is dependent on our top 10 off-takers, which contributed 95.42%, 89.42%, 89.97%, 87.48%
and 81.11% of our revenue from operations during the three months ended June 30, 2024 and June 30,
2023 and for Fiscal 2024, 2023 and 2022, respectively. The loss of any of these off-takers could have an
adverse effect on our business, financial condition, results of operations and cash flows.
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We generate a significant portion of our revenues from, and are therefore dependent on, certain key off-takers for
a substantial portion of our business. The table below sets forth our revenue from our top ten off-takers including
as a percentage of our revenue from operations for the Fiscals indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
Customers/Off-  Revenue % of Customers/Off- Revenue % of Customers/Off- Revenue % of
takers R in Total takers R in Total takers R in Total
million)  Revenue million)  Revenue million)  Revenue
Solar Energy  2,949.62 22,36 Solar  Energy 2,574.55 19.88 Solar  Energy 2,587.27 17.39
Corporation  of Corporation of Corporation of
India India India
Telangana State 2,157.82 16.36 Telangana State 2,127.07 16.43 Telangana State 2,097.01 14.09
Southern Power Southern Power Southern Power
Distribution Distribution Distribution
Company Company Company
Limited Limited Limited
Andhra Pradesh  1,994.78 15.12 Andhra Pradesh  1,989.05 15.36 Andhra Pradesh 1,901.77 12.78
Southern Power Southern Power Southern Power
Distribution Distribution Distribution
Company Company Company
Limited Limited Limited
Maharashtra 1,842.40 13.97 Maharashtra 1,344.36 10.38 Telangana State 1,587.04 10.67
State Electricity State Electricity Northern Power
Distribution Distribution Distribution
Company Company Company
Limited Limited Limited
Punjab State 946.15 7.17 Punjab State  1,124.03 8.68 Punjab State  1,093.79 7.35
Power Power Power
Corporation Corporation Corporation
Limited Limited Limited
NTPC Limited 468.02 3.55 Uttarakhand 479.22 3.70  Maharashtra 1,028.05 6.91
Power State Electricity
Corporation Distribution
Limited Company
Limited
Uttar  Pradesh 432.83 3.28 NTPC Limited 470.99 3.64 Uttarakhand 468.28 3.15
Power Power
Corporation Corporation
Limited Limited
Uttarakhand 374.77 2.84 Uttar Pradesh 459.87 3.55 NTPC Limited 462.80 3.11
Power Power
Corporation Corporation
Limited Limited
Bangalore 372.84 2.83 Bangalore 426.98 3.30 Uttar Pradesh 458.03 3.08
Electricity Electricity Power
Supply Company Supply Corporation
Limited Company Limited
Limited
MP Power 329.52 250 Off-taker® 331.37 2.56 Bangalore 384.44 2.58
Management Electricity
Company Supply
Limited Company
Limited

Note: These include revenue from entities which have been divested off in the respective years.

@ The above does not include revenue from one time supply of galvanized steel by the Company to Purshotam Profiles Private Limited
in Fiscal 2022 amounting to < 930.94 million or 6.26% of our revenue from operations for Fiscal 2022 as accounted under the
sub-head Engineering, procurement and construction services.

@ Our Company has not received consent from this Off-taker.

The table below sets forth our revenue from our top 10 off-takers, including as a percentage of our revenue from
operations for the three months ended June 30, 2024 and June 30, 2023:
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Three months ended June 30, 2024 Three months ended June 30, 2023
Customers/Off-takers  Revenue (R % of Total Customers/Off-takers Revenue (R % of Total

in million) Revenue in million) Revenue
Solar Energy 735.30 23.75 Solar Energy 707.11 19.16
Corporation of India Corporation of India
Telangana State 558.30 18.03 Telangana State 602.12 16.31
Southern Power Southern Power
Distribution  Company Distribution  Company
Limited Limited
Maharashtra State 553.37 17.87 Andhra Pradesh 568.57 15.40
Electricity Distribution Southern Power
Company Limited Distribution Company
Limited
Andhra Pradesh 506.33 16.35 Maharashtra State 463.94 12.57
Southern Power Electricity Distribution
Distribution  Company Company Limited
Limited
Uttar Pradesh Power 119.09 3.85 Punjab State Power 329.07 8.91
Corporation Limited Corporation Limited
NTPC Limited 117.99 3.81 Uttarakhand Power 151.05 4.09
Corporation Limited
Punjab  State Power 96.33 3.11 NTPC Limited 131.12 3.55
Corporation Limited
Off-taker® 89.65 290 Uttar Pradesh Power 130.72 3.54
Corporation Limited
MP Power Management 89.38 2.89 Bangalore  Electricity 121.09 3.28
Company Limited Supply Company
Limited
North  Bihar  Power 88.86 2.87 MP Power Management 95.82 2.60
Distribution Company Company Limited
Limited & South Bihar
Power Distribution

Company Limited
Note: These include revenue from entities which have been divested off in the respective years.
(1) Our Company has not received consent from this Off-taker.

If the financial condition of these off-takers deteriorate or they are compelled to change the source of their
renewable energy supplies, it may impact the demand for electricity produced by our renewable power projects,
which in turn could have an adverse impact on our business, results of operations and cash flows.

Further, since we are dependent on some of our key off-takers for a substantial portion of our business, the loss
of any such off-taker or a substantial reduction in demand from such key off-takers could have an adverse effect
on our business, results of operations and cash flows. Further, we expect that we will continue to be reliant on
certain off-takers in relation to renewable energy projects for the foreseeable future. Accordingly, any failure to
maintain our relationships with these off-takers could have an adverse effect on our business, results of operations
and cash flows.

4. We procured 84.48%, 77.15%, 79.37%, 69.84% and 69.95% of our total purchases during the three months
ended June 30, 2024 and June 30, 2023 and in Fiscal 2024, 2023 and 2022, respectively from ACME
Cleantech, our top supplier. Further, we do not have definitive supply agreements with our vendors for the
supply of components and any interruptions in supply could adversely affect our business, financial
condition, results of operations and cash flows.

We do not enter into long-term agreements with our suppliers and typically source the components that we require
through purchase orders. Our suppliers may not perform their obligations in a timely manner or at all, resulting in
delays in commencement of our projects. While there has been no instance during the last three Fiscals and three
months ended June 30, 2024 where the non-performance of obligations by our suppliers had an adverse impact
on our results of operations, we cannot assure that such instances will not arise in the future.

Historically, solar panels were primarily imported from China by our Promoter, ACME Cleantech. In addition,
we have tied up with a domestic supplier, Envision (Envision Wind Power Technologies India Private Limited)
for the supply of wind turbine generation system, which will be sourced by ACME Cleantech, for our first wind
power project, which is currently under-construction.
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The tables below provides the details of total purchases from ACME Cleantech, our top supplier, purchases from
whom constituted more than 50% of our total purchases along with the details of top 10 suppliers in the last three
Fiscals:

Name of Fiscal 2024 Name of Fiscal 2023 Name of Fiscal 2022
Supplier®  Amount Percentage Supplier® Amount Percentage Supplier® Amount Percentage
® million) of Total R of  Total ® of Total
Purchase® million)  Purchase® million)  Purchase®
(%) (%) (%)
ACME 15,043.61 79.37 ACME 8,256.57 69.84 ACME 9,585.87 69.95
Cleantech Cleantech Cleantech
(Supplier (Supplier (Supplier
1) 1) 1)
Supplier 2 870.08 459  Supplier2  1,637.37 13.85 Supplier2  1,436.36 10.48
Supplier 3 698.82 3.69  Supplier 3 667.50 5.65  Supplier 3 835.69 6.10
MKU 508.72 2.68 Supplier 4 230.69 1.95 Supplier 4 244.36 1.78
Holdings
Private
Limited
(Supplier
4)
Supplier 5 295.84 1.56  Supplier 5 212.87 1.80  Supplier 5 161.70 1.18
Supplier 6 261.11 1.38  Supplier 6 104.84 0.89  Supplier 6 155.32 1.13
Supplier 7 220.30 1.16  Supplier 7 94.09 0.80  Supplier 7 144.00 1.05
Supplier 8 195.99 1.03  Supplier 8 53.29 0.45  Supplier 8 136.69 1.00
Supplier 9 195.68 1.03  Supplier 9 48.61 0.41  Supplier 9 100.27 0.73
Supplier 82.96 0.44  Supplier 43.13 0.36  Supplier 97.09 0.71
10 10 10

@ Total purchases is defined as amount spent by us for procurement of components for our projects and spare parts for O&M services.
Historically, ACME Cleantech has been our top supplier as it has been the EPC contractor for majority of our projects especially
procuring modules and provided O&M services for majority of our Operational Projects. Our Company pursuant to internal
restructuring has taken over the EPC and O&M operations. For further information, see “Our Business — Project Development
Mechanism - Internal Restructuring” on page 269.

@ The names of our top 10 suppliers is commercially sensitive information and we are not in a position to disclose them in this Red Herring
Prospectus. Further, our top 10 suppliers in each Fiscal may vary as per actual purchases made.

The tables below provides the details of total purchases from ACME Cleantech, our top supplier, purchases from
whom constituted more than 50% of our total purchases along with the details of top 10 suppliers during three
months ended June 30, 2024 and June 30, 2023:

Name of Supplier® Three months ended June 30, Name of Three months ended June 30,
2024 Supplier® 2023
Amount Percentage of Amount Percentage of
(X million) Total (X million) Total
Purchase® (%) Purchase®
(%)
ACME Cleantech 5,286.68 84.48 ACME Cleantech 2,186.27 77.15
(Supplier 1) (Supplier 1)
MKU Holdings Private 210.93 3.37 . 293.00 10.34
Limited (Supplier 2) Supplier 2
Supplier 3 190.46 3.04  Supplier 3 245.00 8.65
Supplier 4 90.79 1.45  Supplier 4 34.12 1.20
Supplier 5 87.36 1.40  Supplier5 21.49 0.76
Supplier 6 71.44 1.14  Supplier 6 13.72 0.48
Supplier 7 49.84 0.80  Supplier 7 10.89 0.38
Supplier 8 44.88 0.72  Supplier 8 5.15 0.18
Supplier 9 40.06 0.64  supplier 9 4.22 0.15
Supplier 10 26.89 0.43  Supplier 10 2.83 0.10

@ Total purchases is defined as amount spent by us for procurement of components for our projects and spare parts for O&M services.
Historically, ACME Cleantech has been our top supplier as it has been the EPC contractor for majority of our projects especially
procuring modules and provided O&M services for majority of our Operational Projects. Our Company pursuant to internal
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restructuring has taken over the EPC and O&M operations. For further information, see “Our Business — Project Development
Mechanism - Internal Restructuring” on page 269.

@ The names of our top 10 suppliers is commercially sensitive information and we are not in a position to disclose them in this Red Herring
Prospectus. Further, our top 10 suppliers in each quarter may vary as per actual purchases made.

The tables below provides the details of revenue from operations contributed by our Company (on a consolidated
level) to the standalone revenue from operations of ACME Cleantech in the last three Fiscals:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022

Revenue contributed by ACME Solar 14,744.56 8,177.82 9,486.71
on a consolidated basis (X million) (A)

Revenue from operations of ACME 14,767.66 8,972.13 11,015.20
Cleantech on a standalone basis (R

million) (B)

Percentage of revenue contributed by 99.84 91.15 86.12
ACME Solar on a consolidated basis

to the revenue from operations of

ACME Cleantech (%)(C=A/B)

Also see “- 33. 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” on page 69.

If our suppliers are unable to provide us the quantity of components that we require, we may have to source
components from other suppliers and may have to incur additional expenses and experience delays in our
timelines. We may also be required to replace a supplier if its products or services do not meet our safety, quality
or performance standards. While there have been no instances where we were not able to receive adequate
components from our suppliers or had to change any supplier on account of quality of safety standards in the last
three Fiscals and three months ended June 30, 2024, we cannot assure you that such instances will not happen
going forward.

5. We are dependent on our relationship with one of our Promoters, ACME Cleantech and any adverse
developments in such relationship may adversely affect our business and reputation.

One of our Promoters, ACME Cleantech has been our largest supplier of components in the last three Fiscals,
which primarily includes solar PV modules. The tables below provides the details of total purchases from ACME
Cleantech, our top supplier, purchases from whom constituted more than 50% of our total purchases in the last
three Fiscals:

Name of Fiscal 2024 Fiscal 2023 Fiscal 2022
Supplier Amount Percentage of Amount Percentage of Amount Percentage of
 million) Total (X million) Total  million) Total
Purchase® Purchase® Purchase®
(%) (%) (%)
ACME 15,043.61 79.37 8,256.57 69.84 9,585.87 69.95
Cleantech

@ Total purchases is defined as amount spent by us for procurement of components for our projects and spare parts for O&M
services. Historically, ACME Cleantech has been our top supplier as it has been the EPC contractor for majority of our projects
especially procuring modules and provided O&M services for majority of our Operational Projects. Our Company pursuant to
internal restructuring has taken over the EPC and O&M operations. For further information, see “Our Business — Project
Development Mechanism - Internal Restructuring” on page 269.

The tables below provides the details of total purchases from ACME Cleantech, our top supplier, purchases from
whom constituted more than 50% of our total purchases during three months ended June 30, 2024 and June 30,
2023:

Name of Supplier Three months ended June 30, 2024 Three months ended June 30, 2023
Amount Percentage of Total Amount Percentage of Total
( million) Purchase® (%)  million) Purchase® (%)
ACME Cleantech 5,286.68 84.48% 2,186.27 77.15%

@ Total purchases is defined as amount spent by us for procurement of components for our projects and spare parts for O&M
services. Historically, ACME Cleantech has been our top supplier as it has been the EPC contractor for majority of our projects
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especially procuring modules and provided O&M services for majority of our Operational Projects. Our Company pursuant to
internal restructuring has taken over the EPC and O&M operations. For further information, see “Our Business — Project
Development Mechanism - Internal Restructuring” on page 269.

The trademark “ACME” registered under class 35, “ACME Logo” registered under classes 9 and 38 and “ACME
Label” registered under classes 37, 40, 29, 31 and 32, in India (“ACME Trademarks”), have been assigned to
us and to ACME Solar Energy for an indefinite period by ACME Cleantech pursuant to an assignment deed dated
February 14, 2017, by and among ACME Cleantech, our Company and ACME Solar Energy for a one time
consideration of % 1,000.00 each by our Company and ACME Solar Energy. Pursuant to such assignment deed,
our Company has the right to use the trademark and logo for our business. We believe our use of the name and
logo is vital to our competitiveness and our brand success. Further, we have executed a trademark license
agreement dated September 12, 2024, pursuant to which certain trademark has been licensed to MKU Holdings
by our Company and our Subsidiary, ACME Solar Energy on non-exclusive, irrevocable, and perpetual basis, and
to sublicense the right to use, trademarks, worldwide in relation to the business of manufacturing of solar modules,
manufacturing of any kind of electric apparatus for transmission of electricity and power and any business or other
activity that is ancillary to, necessary for, incidental to, useful to, arising out of, supportive of related to, connected
to or a reasonable extension, development or expansion of any of the foregoing.

In addition, ACME Cleantech has significantly invested in our business, through a combination of equity and debt
financing into our Company and our Project SPVs. The table below provides details of the equity investment
made by ACME Cleantech in our Company and our Subsidiaries in the three months ended June 30, 2024 and
June 30, 2023 and Fiscals 2024, 2023 and 2022:

Particulars Three months  Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June ended June
30, 2024 30, 2023
Equity investment by ACME 14,784.68 21,284.58 21,285.58 21,284.48 21,284.48
Cleantech (including

securities premium)
Note: The decrease in equity investment from Fiscal 2024 to the three months ended June 30, 2024 is due to the conversion of 6,500,000
compulsorily convertible debentures issued by our Company to ACME Cleantech to 6,500,000 non-convertible debentures, which were
subsequently redeemed by our Company. For details, see “Capital Structure” beginning on page 111.

The table below provides details of loans received from ACME Cleantech in the last three Fiscals as a percentage
total borrowings (consisting of long-term borrowings and short term borrowings):

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022 Rate of
Amount  Percentage @ Amount  Percentage = Amount  Percentage |nt§rest
(€4 of total (€4 of total (€4 of total (%)
million)  borrowings  million)  borrowings  million)  borrowings
(%) (%) (%)
Loans received from 461.27 0.56 15.44 0.02 1,731.17 2.29 Interest
ACME Cleantech” free
loan™

* Transactions entered into in accordance with applicable laws, including after taking necessary consents from

the board of directors and/or from the shareholders of ACME Solar Holdings Limited and/or its relevant subsidiaries, and at an arm’s length
basis.

** The loans are reflected as short term borrowings in our Restated Consolidated Financial Information.

The table below provides details of loans received from ACME Cleantech during the three months ended June 30,
2024 and June 30, 2023 as a percentage total borrowings (consisting of long-term borrowings and short term
borrowings):

Particulars Three months ended June 30, Three months ended June 30, Rate of interest
2024 2023 (%)
Amount Percentage of Amount Percentage of
 million) total X million) total
borrowings borrowings
(%) (%)
Loans  received  from 540.59 0.58 68.73 0.08 Interest free loan™

ACME Cleantech”
* Transactions entered into in accordance with applicable laws, including after taking necessary consents from
the board of directors and/or from the shareholders of ACME Solar Holdings Limited and/or its relevant subsidiaries, and at an arm’s length
basis.
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** The loans are reflected as short term borrowings in our Restated Consolidated Financial Information.

ACME Cleantech has also supported us, from time to time, with bank guarantees for the security we are required
to submit at the time of submitting bids, and has also provided us with support for the performance guarantees
and corporate guarantees for our Project SPVs which are required to be in place for the development phase of a
project. If we are unable to obtain such support from ACME Cleantech in future, our business and results of
operations may be adversely affected.

Also see “ - 33. 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.” on page 69.

Our Company has entered into a non-compete agreement dated June 25, 2024 (“Effective Date”) read with the
amendment agreement dated October 7, 2024, under which (a) (i) MKU Holdings and ACME Cleantech; and (ii)
all the subsidiaries of MKU Holdings and ACME Cleantech, other than our Company and our Subsidiaries,
directly and indirectly, will not carry on, or engage in any business that competes with the renewable energy
business of our Company and our Subsidiaries, and (b) all the subsidiaries of MKU Holdings and ACME
Cleantech, other than our Company and our Subsidiaries shall not undertake EPC and O&M related business other
than undertaking supply of modules and wind turbines for the existing renewable energy projects as on the
Effective Date which are being implemented by our Company by itself or through our Subsidiaries. Further, under
the terms of the non-compete agreement, three wind power projects managed by two companies which are under
corporate insolvency resolution process, may be owned, and operated by ACME Cleantech or its affiliates, subject
to receipt of necessary approval in this regard in accordance with applicable law and approval from lenders of
ACME Cleantech or its affiliates, as applicable.

Further, in order to bring all the capabilities of EPC and O&M operations within the purview of our Company,
our Company entered into an agreement for the transfer of employees with ACME Cleantech on June 25, 2024,
read with the amendment agreement dated October 9, 2024 (“Transfer Agreement”). Pursuant to the Transfer
Agreement, certain employees of ACME Cleantech who are engaged in EPC and O&M operations of the projects
shall be transferred to the rolls of our Company with effect from November 1, 2024, thus giving us the capability
to undertake integrated EPC and O&M operations in-house.

Further, ACME Cleantech had entered into O&M agreements with our project SPVs pursuant to which it provided
O&M services for such projects. Our Company and ACME Cleantech entered into a deed of novation dated June
25, 2024, read with the amendment agreement dated October 7, 2024 pursuant to which ACME Cleantech agreed
to novate all of its rights, obligations, interest and title under the O&M agreements to our Company.

For further information, see “History and Certain Corporate Matters — Summary of Shareholders’ Agreement
and other agreements” on page 332.

We cannot assure you that our relationship with ACME Cleantech will not deteriorate in the future. Our credit
ratings and ability to raise financing are also affected by ACME Cleantech’s creditworthiness, and the loss of its
support could adversely affect our business and reputation.

6. Our Company, ACME Cleantech and ACME Solar Energy have received certain office orders from the
Directorate of Enforcement in connection with investigations under the Foreign Exchange Management
Act, 1999, as amended. MKU Holdings has also received a questionnaire from the Directorate of
Enforcement and subsequently, notices from the Assistant Commissioner of Police, Economic Offences
Wing, Gurugram and the Office of the Assistant Commissioner of Police, Delhi, Economic Offences Wing
in connection with an ongoing investigation being undertaken under the provisions of Prevention of
Money Laundering Act, 2002 against IREO group of companies.

Our Company received various office orders from the Directorate of Enforcement, Chandigarh (“Directorate of
Enforcement”) in connection with an investigation under FEMA, directing it to furnish certain information
including such as details of bank accounts in which foreign inward / outward remittances were received / sent,
FDI received along with details of foreign entities from whom, such investment was received, details of certain
prior transactions with third parties including details of agreements with them, fund received and details of projects
sold to them, details of exports and imports, among others.
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Further, ACME Cleantech also received multiple office orders from the Directorate of Enforcement in connection
with an investigation under FEMA, directing it to furnish certain information including such as details of all
directors of the company, copies of income tax returns of the company from fiscal 2003, details of all bank
accounts of the company and its directors operated from 2002, details of movable and immovable properties
within and outside India, certain information regarding overseas investments made, details of all cases booked by
the police, income tax department, directorate of enforcement or any other investigative agencies against the
company and its directors, and information regarding the status of final award dated January 24, 2019 awarded by
the Singapore International Arbitration Center in relation to the arbitration proceedings between ACME Cleantech
and CEEG (Shanghai) Solar Science Technology Co Ltd (“CEEG”) pursuant to which, ACME Cleantech had
contended that CEEG had breached the terms of their agreement to supply modules within the stipulated timelines
despite advance payment having being made by ACME Cleantech, among others.

Furthermore, ACME Solar Energy also received an office order dated October 6, 2021 from the Directorate of
Enforcement in connection with an investigation under FEMA, directing it to furnish certain information including
such as details of its business profile, list of its bank accounts along with the respective bank branch addresses,
details of advance export payments received against which export was not completed, details of exports made
against which proceeds have not been realised, details of inward remittances received as FDI, and copies of income
tax returns and audit reports for the financial year 2017 until the date of such office order. For further details of
these matters, see “Outstanding Litigation and Material Developments” on page 500.

While each of our Company, ACME Cleantech and ACME Solar Energy have responded to each of such office
orders providing the information sought, there can be no assurance that the Directorate of Enforcement will not
seek further documents or information in relation to such investigation. In the event we are unable to adequately
address the queries sought by either the Directorate of Enforcement or by any other similar authority, we may be
subjected to an adverse ruling or a penalty which may have an adverse impact on our reputation, business, results
of operations and financial condition.

Separately, our Promoter MKU Holdings received a questionnaire pursuant to an email dated July 20, 2023
(“Email”) from the Directorate of Enforcement seeking certain information in respect of an investigation being
undertaken under the provisions of Prevention of Money Laundering Act, 2002 against IREO group of companies
(“IREQ”) alleging money laundering by way of misappropriation and diversion / siphoning of funds, resulting in
delay / non-delivery of a project to homebuyers. Given that MKU Holdings had also invested towards this project,
the Directorate of Enforcement had sought responses to certain queries including whether the nature of booking
made was commercial or residential, the built-up / carpet area and purchase price of the booked unit, the delivery
date promised, among others. MKU Holdings, pursuant to its response dated August 1, 2023, addressed the queries
set out in the Email.

Thereafter, the Assistant Commissioner of Police, Economic Offences Wing, Gurugram and the Office of the
Assistant Commissioner of Police, Delhi, Economic Offences Wing also issued notices to MKU Holdings seeking
certain information in relation to the investigation against IREO. MKU Holdings, while responding to these
notices and providing the information sought, clarified that a deed of settlement dated September 12, 2022 (“Deed
of Settlement”) had been entered into pursuant to which, IREO had already paid the initial instalment of the
agreed refundable amount along with interest and had also agreed to pay the second instalment along with interest.
Pursuant to the Deed of Settlement, it was also agreed that Oberoi Realty Limited (“ORL”), who IREO had
entered into a MOU with, would undertake the development/redevelopment of the project. MKU Holdings in its
response dated February 19, 2024, further confirmed that IREO had represented to it about the development and
progress of the project and consequently, MKU Holdings did not have any pending grievance against IREO.
Further, MKU Holdings was in a receipt of another notice dated July 4, 2024, under section 91 of Code of Criminal
Procedure, 1973, from the Office of the Assistant Commissioner of Police, Delhi, seeking similar information as
sought earlier in relation to the investigation against IREO. Subsequently, MKU Holdings had responded to the
said notice pursuant to a letter dated July 11, 2024, providing the similar information. For further details of these
notices, see “Outstanding Litigation and Material Developments” on page 500.

7. While we have experience in commissioning solar power projects, we do not have experience in
commissioning wind, hybrid, FDRE power projects and closed loop pump storage projects. Without prior
experience in commissioning such projects we could encounter delays, and unexpected costs, undermining
project viability and profitability.
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While we have experience in construction, operating and commissioning solar power projects, we have no prior
experience in operating wind power projects, hybrid power projects, FDRE projects and closed loop pump storage
projects.

The following table provides an overview of our Under Construction Contracted Projects and Under Construction
Awarded Projects, as of the date of this Red Herring Prospectus:

Contracted

. . Solar (AC) Solar (DC) Wind Battery
Particulars Capacity @) @ @ @)
(AC) MW MW MWp MW MWh
Under Construction Contracted®® 3,250 3,566 5,068 637 2,756
Under Construction Awarded®@ ® 1,730 2,033 2,948 375 2,000

@ Our Under Construction Contracted Projects comprise those projects for which a power purchase agreement has been signed but the
project has not achieved its commercial operation date.

@ Our Under Construction Awarded Projects comprise those projects for which we have received a letter of award (“LOA”) from the off-
taker but have not signed a PPA and the contracted capacity details for such projects are as per the LOA.

@ The current configuration of solar, wind and battery energy storage system (“BESS”) has been identified based on our initial
assessments and may undergo change on account of change in capital expenditure cost of these resources and will be finalized at the
stage of financial closure.

@ Includes two FDRE projects of a contracted capacity of 250 MW and 320 MW to be operated by ACME Surya Power Private Limited
and ACME Sun Power Private Limited, respectively.

® Includes two FDRE projects of a contracted capacity of 400 MW and 280 MW awarded to ACME Gamma Urja Private Limited and
ACME Hybrid Urja Private Limited, respectively.

For details in relation to type of our Under Construction Contracted Projects and Under Construction Awarded
Projects, please see “Our Business - Overview” on page 242.

In addition to the projects mentioned above, we have secured connectivity of 647 MW, which has not been
allocated to any projects, and have also applied for connectivity of 3,300 MW for future bids. Further, ACME
Cleantech has signed a memorandum of understanding with the Government of Uttar Pradesh for the development
of a 600 MW closed loop pump storage project in the state by ACME Urja Two Private Limited, the relevant
project SPV. On June 17, 2024, our Company acquired the entire equity share capital of ACME Urja Two Private
Limited.

For our renewable energy projects, it typically takes 18 to 24 months from the date of signing of the PPA to the
project achieving commercial operations. This timeline may vary and any unforeseen delays or circumstances
during the construction and engineering of the project may further extend the time taken to generate revenues
from the project. The FDRE and hybrid projects require installation of higher capacity and forecasting of such
higher installed capacity in these projects may expose us to higher penalties or wastage of more excess power than
we have factored in our model at the time of bidding. Without prior experience in setting up such projects, we
may encounter difficulties in commissioning them, which may potentially cause project delays, cost overruns, and
sub-optimal performance. Further, such projects require specialized knowledge for efficient installation and
maintenance. Unlike solar panels, which have relatively standardized installation procedures, FDRE and hybrid
projects require precise engineering and mechanical expertise. Inexperienced handling of components and systems
could lead to operational inefficiencies, increased downtime, and heightened safety risks. Further, without prior
experience in navigating the legal and regulatory landscape for such projects, we may also encounter delays,
compliance issues, and unexpected costs which may undermine viability and profitability from these projects
undermining project viability and profitability.
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8. Restrictions on renewable energy equipment imports may increase our costs of procurement of such
equipment.

Certain of our components such as solar PV module and inverters, are imported from China by ACME Cleantech,
which is our top supplier. Any restrictions, either from the central or state governments or government-backed
corporations, or from any other authorised bilateral or multilateral organisations or because of sanctions, on such
imports may adversely affect our business, results of operations and prospects. Due to a massive supply glut in
China, module prices in China decreased by around 57% in the two year period ended December 2023 to US$
0.12/Wp. (Source: CRISIL Report) While module prices are expected to fall 35% to 40% in Fiscal 2025, the prices
in the last quarter of Fiscal 2024 of US$ 0.20/Wp and US$ 0.21/Wp of international and domestic modules,
respectively, are believed to have bottomed out and prompted the industry to limit capacity additions. (Source:
CRISIL Report) Further, since the Ministry of New and Renewable Energy has reinstated the applicability of
ALMM, only ALMM enlisted manufacturer can supply modules to government and government-assisted projects.
Projects under open access and rooftop solar by private parties are also brought into the ambit of ALMM. (Source:
CRISIL Report)

The table below provides details our expenses on equipment primarily originating from China as a percentage of
total expenses in the following Fiscals:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount Percentage of Amount Percentage of Amount X Percentage of
® million)  Total Purchase (X million)  Total Purchase million) Total Purchase
(%) (%) (%)
Expenses on  12,646.02 66.72 7,731.22 65.40 7,855.34 57.32
imported
components
primarily
originating
from China

The table below provides details our expenses on equipment primarily originating from China as a percentage of
total expenses during the three months ended June 30, 2024 and June 30, 2023:

Particulars Three months ended June 30, 2024 Three months ended June 30, 2023
Amount X Percentage of Total Amount (X Percentage of Total
million) Purchase (%) million) Purchase (%)
Expenses on imported 4,809.10 76.85 2,046.59 72.22
components primarily
originating from
China

In the event there are any changes in the government policy, we may have to incur additional expenses on purchase
of such equipment, which we may not be able to reflect in our tariff rate, thereby impacting our margins.

9. Our Joint Statutory Auditors have included certain emphasis of matters in their examination report on the
Restated Consolidated Financial Information. There can be no assurance that any similar emphasis of
matters will not form part of our financial statements for the future fiscal periods, which could subject us
to additional liabilities due to which our reputation and financial condition may be adversely affected.

The Joint Statutory Auditors have included the following Emphasis of Matters in the examination report on the
Restated Consolidated Financial Information:

Three months period ended June 30, 2023

“We draw attention to Note 2 to the accompanying Special Purpose Consolidated Interim Financial Statements,
which describes the basis of its preparation. The Special Purpose Consolidated Interim Financial Statements have
been prepared by the Holding Company’s management to enable preparation of Restated Consolidated Financial
Information of the Group for the quarter ended 30 June 2023 and for the purpose of its inclusion as comparative
financial information in the Special Purpose Consolidated Interim financial statements of the Group for the
quarter ended 30 June 2024, which in turn will be used for the preparation of Restated Consolidated Financial
Information of the Group for the quarter ended 30 June 2024, to be included in the Red Herring Prospectus
(‘RHP’) and Prospectus which is to be filed by the Holding Company with Securities and Exchange Board of
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India, National Stock Exchange of India Limited, BSE Limited and Registrar of Companies, Delhi and Haryana
as per the requirements of Section 26 of Part | of Chapter Il of the Act, read with the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended from time to time
(‘SEBI ICDR Regulations’) in connection with the proposed Initial Public Offer (‘IPO’) of equity shares of the
Holding Company. Therefore, these Special Purpose Consolidated Interim Financial Statements may not be
suitable for any other purpose. Our report is issued solely for the aforementioned purpose, and accordingly,
should not be used, referred to or distributed for any other purpose or to any other party without our prior written
consent. Further, we do not accept or assume any liability or any duty of care for any other purpose for which or
to any other person to whom this report is shown or into whose hands it may come without our prior consent in
writing. Our opinion is not modified with respect to this matter.”

There is no impact of the above emphasis of matter on the business and financial condition of our Company.
Fiscal 2023

“We draw attention to note 44(B)(iii) of the accompanying consolidated financial statements which describes that
the Board of Directors in its meeting held on 15 June 2023 have approved and subsequently filed the composite
scheme of arrangement (“Scheme”) with the Hon 'ble National Company Law Tribunal for their approval which
involves demerger of solar and wind business (demerged undertaking) of the ACME Solar Holdings Private
Limited into Acme Cleantech Solutions Private Limited (‘the Resulting Company’) on a going concern basis and
amalgamation of the Company with its remaining business with and into M/s MKU Holding Private Limited (the
“Transferee Company”) and upon such Scheme becoming effective the ACME Solar Holdings Private Limited
shall stand dissolved without further process of winding up. Our opinion is not modified in respect of this matter.”

Subsequently, our Board in its meeting held on May 27, 2024, approved the resolution to withdraw the scheme
and the National Company Law Tribunal, Chandigarh pursuant to an order dated June 7, 2024 allowed the petition
to withdraw the scheme and there is no impact of the withdrawal of the scheme on the business and financial
condition of our Company.

“We draw attention to Note 44(B)(i) to the accompanying consolidated financial statements, related to the
recoverability of dues aggregating to Rs.1,081.73 million as at 31 March 2023 from Southern Power Distribution
Company of Andhra Pradesh Limited, in relation to the alleged excess installed DC capacity matter that is
currently under dispute and pending before the Andhra Pradesh Electricity Regulatory Commission for
resolution. Based on internal assessment and legal opinion obtained, the management believes that the aforesaid
dues are fully recoverable and accordingly, no adjustment is required in the accompanying consolidated financial
statements. Our opinion is not modified in respect of this matter.”

Fiscal 2022

“We draw attention to Note 43(B)(i) to the accompanying consolidated financial statements, related to the
recoverability of dues from Southern Power Distribution Company of Andhra Pradesh Limited by certain
subsidiary companies, as further detailed in the said note, which are currently under litigation before the Hon'ble
Supreme Court of India. Based on internal assessment and legal opinion obtained, the management is of the view
that the aforesaid dues are fully recoverable and accordingly, no adjustment is required in the accompanying
consolidated financial statements of the Group. Our opinion is not modified in respect of this matter.”

Subsequently, by way of its order dated June 19, 2024, the Andhra Pradesh Electricity Regulatory Commission
has directed the Southern Power Distribution Company of Andhra Pradesh Limited to inter alia pay the
outstanding amounts due to certain of our Subsidiaries in 12 instalments. Accordingly, there is currently no impact
from the ongoing litigations on the business and financial condition of our Company.

The opinion of our Joint Statutory Auditors is not modified in respect of these matters. There are no qualifications
or adverse remarks per the requirements of the Companies (Auditor's Report) Order, 2020, in the auditor's report
pertaining to the audited consolidated financial statements for the financial years ended March 31, 2024, March
31, 2023, and March 31, 2022. There can be no assurance that any similar emphasis of matters will not form part
of our financial statements for the future fiscal periods, which could subject us to additional liabilities due to which
our reputation and financial condition may be adversely affected.
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10. We incurred loss for the year of & 31.74 million in Fiscal 2023. We cannot assure you that going forward
we will continue to generate profits which may impact our business and results of operations.

We incurred a loss for the year of ¥ 31.74 million in Fiscal 2023. During Fiscal 2022, while our loss before
exceptional items was (X 2,271.37) million, however, we generated a profit for the year of X 620.10 million
primarily on account of exceptional items, i.e., divestment of 510 MW of projects to investors, and such
exceptional items amounted to X 3,295.63 million in Fiscal 2022.

The table below sets forth certain of our financial information for the years/periods indicated:

(< million)
Particulars Three months  Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June 30, ended June 30,
2024 2023

Total Revenue 3,400.14 4,265.62 14,662.67 13,613.73 15,627.26
Total Expense 2,897.63 3,118.31 13,055.33 14,162.10 17,898.63
Profit/(loss) before 502.51 1,147.31 1,607.34 (548.37) (2,271.37)
exceptional items

Exceptional items - 74.47 7,486.91 394.36 3,295.63
Profit/(loss) before tax 502.51 1,221.78 9,094.25 (154.01) 1,024.26
Total tax (credit) / expense 488.62 398.47 2,116.44 (122.27) 404.16
Profit/(Loss) for the year 13.89 823.31 6,977.81 (31.74) 620.10

Note: In Fiscal 2024, we reported a profit for the year of T 6,977.81 million due to an increase in exceptional items, which amounted to I
7,486.91 million. This increase is primarily attributable to an increase in net gain on sale of assets/investments to ¥ 7,212.30 million in Fiscal
2024 from Z 225.67 million in Fiscal 2023 since we divested 369 MW of projects to an investor during Fiscal 2024; and an increase in
contingent consideration related to investment disposed in earlier years to I 274.61 million in Fiscal 2024 from I 168.69 million in Fiscal
2023. For details, see “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 411 and 536, respectively.

Further, certain of our Subsidiaries have incurred loss for the year in the last three Fiscals and during the three
months ended June 30, 2024 and June 30, 2023:

Subsidiary Name (Loss) for the year Reasons for
(X million) Loss
Three Three Fiscal 2024  Fiscal 2023 Fiscal 2022
months months
ended ended
June 30, June 30,
2024 2023
ACME Solar Energy (36.38) (51.84) -* (163.97) (8.91) The company
Private Limited recorded
negative profit
after tax
(“PAT™) in
previous
periods due to
high finance
costs. In Fiscal
2024, the
company
reported
negative
EBITDA  on
account of one-
time CSR

expense and a
positive PAT on
account of
profit on sale of
assets,  which
were shown as
exceptional
items
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Subsidiary Name

(Loss) for the year

Reasons for

(X million) Loss
Three Three Fiscal 2024  Fiscal 2023 Fiscal 2022
months months
ended ended
June 30, June 30,
2024 2023
ACME Solar Energy -* -* -* (10.27) -*  The companies
(Madhya Pradesh) Private recorded
Limited negative PAT
ACME Odisha Solar -* -* -* -* (10.48) due to high
Power Private Limited depreciation
ACME Jaisalmer Solar -* -* -* (40.71) (28.73) and finance
Power Private Limited Costs. Once
Vishwatma Solar Energy -* -* -* (40.96) (25.88) adjusted for
Private Limited depreciation,
Dayanidhi Solar Power -* -* -* (53.16) (53.37) the companies
Private Limited were profitable.
Niranjana Solar Energy (0.31) -* -* (46.34) (35.67)
Private Limited
ACME Jodhpur Solar -* (1.07) (51.84) (150.45) (288.18)
Power Private Limited
ACME Rewa Solar -* -* (60.40) (177.26) (296.54)
Energy Private Limited
Aarohi  Solar Private -* -* -* (97.34) (109.68)
Limited
ACME Raipur Solar -* -* -* -* (32.63)
Power Private Limited
Vittanath Power Private -* (0.09) -* (0.09) (0.86) The company
Limited was the holding
company  for
projects in
Punjab and
there were
certain
corporate
expenses which
led to negative
PAT. In Fiscal
2024, the
company
reported
positive PAT on
account of
profit on sale of
assets,  which
were shown as
exceptional
items
ACME PV Powertech -* -* -* -* (233.68) The companies
Private Limited recorded
ACME  Solar  Power (0.44) -* -* -* (148.00) negative PAT
Technology Private due to high
Limited depreciation
Sunworld Energy Private -* -* -* -* (2.75) and  finance
Limited Costs. Once
ACME Yamuna Nagar * * * (63.14) (58.83) adjusted  for
Solar  Power Private depreciation,
Limited the companies
ACME  Mahbubnagar > * * (20.29) (181.23)  were profitable.
Solar Energy Private
Limited
ACME Deoghar Solar (0.08) (1.51) (1.58) (0.16) (0.33) This company is

Power Private Limited”
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Subsidiary Name

(Loss) for the year

Reasons for

(X million) Loss
Three Three Fiscal 2024  Fiscal 2023 Fiscal 2022
months months
ended ended
June 30, June 30,
2024 2023
While there is
no operational
revenue, there
were a few
expenses
incurred  that
resulted in
negative PAT.
ACME  Kittur  Solar -* -* (0.35) -* -*  The companies
Energy Private Limited recorded
Acme Sidlaghatta Solar -* -* -* (9.06) -* negative PAT
Energy Private Limited due to high
ACME Kudligi  Solar -* (0.38) (8.45) (8.66) (12.90) depreciation
Energy Private Limited and finance
ACME Sandur Solar -* - (7.72) (0.64) -*  COsts. Once
Energy Private Limited adjusted for
depreciation,
the companies
were profitable.
ACME Raisar Solar (0.10) (0.08) (0.16) (0.10) (0.11) These
Energy Private Limited* companies are
ACME Phalodi Solar (0.11) (0.10) (0.16) (0.37) (0.63) currently in
Energy Private Limited” different stages
of project
implementation.
While there is
no operational
revenue, there
were a few
expenses
incurred  that
resulted in
negative PAT.
ACME Heergarh -* (9.53) -* (187.31) (0.60) The companies
Powertech Private recorded
Limited? negative PAT
ACME Aklera Power -* (0.40) (3.75) (0.65) (0.51) due to high
Technology Private depreciation
Limited” and finance
costs. Once
adjusted for
depreciation,
the companies
were profitable.
Acme Renewable (0.02) (0.00) (0.04) (0.04) (1.22) These
Solutions Private Limited companies are
Acme  Urja  Private (0.01) (0.00) (0.04) (0.04) (1.22) currently in
Limited different stages
Acme Surya Modules (0.01) (0.00) (0.04) (0.04) (1.22) of project
Private Limited implementation.
Acme Eco Clean Energy (0.00) (0.00) (0.06) (0.03) (1.27) While there is
Acme Sun Power Private (0.00) (0.00) (0.06) (0.04) (0.04) no operational
Limited revenue, there
Acme Pokhran  Solar (0.09) (0.00) (0.07) (0.03) (3.63) were a few
Private Limited expenses
ACME  Sikar  Solar > (0.00) (0.21) (0.03) (0.39) incurred  that
Private Limited resulted n
ACME Urja Two Private  (0.00)) (0.00) (0.05) (0.04) (0.04) negative PAT

Limited (formerly known
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Subsidiary Name (Loss) for the year Reasons for

(X million) Loss
Three Three Fiscal 2024  Fiscal 2023 Fiscal 2022
months months
ended ended
June 30, June 30,
2024 2023

as ACME Pushkar Solar

Private Limited)

ACME Urja One Private (0.00) (0.00) (0.04) (3.61) (0.04)
Limited (formerly known

as ACME Barmer Solar

Private Limited)

Acme  Surya  Power (0.00) (0.00) (0.04) (0.04) (0.04)
Private Limited

ACME Dhaulpur (0.14) (0.11) (0.17) (0.04) (0.32)
Powertech Private

Limited”

Acme Solartech Private (0.02) (0.00) (0.03) (0.03) -*
Limited

Acme Delta Urja Private -* (0.00) (0.03) (0.03) -*

Limited (formerly known
as ACME Surya Energy
Private Limited)

Acme Renewable (0.02) (0.00) (0.02) (0.03) -*
Resources Private

Limited

ACME Sigma Urja (0.00) -* -* -* -*
Private Limited

Acme Alpha Renewables (0.00) -* -* -* -*
Private Limited

Acme Renewtech (0.00) -* -* -* -*
Private Limited

ACME Gamma Urja (0.00) -* -* -* -*
Private Limited

ACME Hybrid Urja (0.00) -* -* -* -*
Private Limited

ACME Venus Urja (0.00) -* -* -* -*

Private Limited
* Did not incurred losses during the relevant period/Fiscal
#Our Company proposes to utilize an aggregate amount of ¥17,950.00 million from the Net Proceeds towards investment in our Subsidiaries
for repayment / prepayment, in full or in part, of certain outstanding borrowings availed by these Subsidiaries. For details, see “Objects of
the Offer” beginning on page 125.

The table below provides details of our net debt to equity ratio, and trade receivable days outstanding during the
three months ended June 30, 2024 and June 30, 2023 and the last three Fiscals:

Particulars Three months  Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June ended June
30, 2024 30, 2023
Net debt to equity 3.89 3.68 2.66 3.85 3.56
ratio®
Trade receivable 1127 140" 116 197 228
days @

@ Net debt to equity is calculated as net debt for the year (calculated as short-term borrowings plus long term borrowings less cash and
cash equivalents and other bank balances) divided by total equity attributable to shareholders of the holding company. The increase in
net debt to equity ratio as of June 30, 2024 in comparison to Fiscal 2024 is mainly on account of repayment of compulsorily convertible
debentures of ¥ 6,500.00 million to ACME Cleantech, which resulted in a reduction in the total equity attributable to Shareholders of
our Company.

@ Trade receivable days is calculated as Trade Receivables divided by Revenue from Operations multiplied by 365 (number of days in a
year). For the three months ended June 30, 2024 and June 30, 2023, trade receivable days is calculated as Trade Receivables divided
by Revenue from Operations multiplied by 91 (number of days in the relevant period).

“ Not annualized

We cannot assure you that going forward, we will not incur any losses, which could adversely affect our business
and results of operations.
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11. There are outstanding legal proceedings involving our Company, Subsidiaries, and Promoters. Further,
we have in the past made applications for compounding of certain non-compliances under Foreign
Exchange Management Act and condonation of delay under Companies Act.

There are outstanding legal proceedings against our Company, Promoters, and Subsidiaries, which are pending at
various levels of adjudication before various courts, tribunals and other authorities.

A summary of such outstanding legal proceedings involving our Company, Subsidiaries, and Promoters as on the
date of this Red Herring Prospectus is set out below:

Category of Criminal Tax Statutory Disciplinary Material Aggregate
individuals/entities proceedings proceedings or actions by the civil amount
regulatory SEBI or Stock litigations as involved®
actions Exchanges per the (in 4
against our Materiality  million)

Promoters in the Policy
last five years,

including

outstanding

action
Company
By our Company Nil 9@ Nil Nil 6 1,880.20
Against our Company Nil 6 1 Nil 2 6.95
Directors
By our Directors Nil Nil Nil Nil Nil Nil
Against our Directors 1 1 Nil Nil Nil 0.14
Promoters
By the Promoters 3 20 Nil Nil 6 982.78
Against our Promoters 1% 42 5% Nil 5 2,350.28
Subsidiaries
By our Subsidiaries 1 5@ Nil Nil 12 2,772.50
Against our 2 18 14 Nil 18 1,348.15
Subsidiaries

* To the extent quantifiable.

$The Office of the Labour Officer, Rajgarh had filed a complaint dated September 20, 2020, under violation of section 12(1) and section 22
of the Minimum Wages Act, 1948, against one of our Corporate Promoters, ACME Cleantech, and one of our Individual Promoters, Manoj
Kumar Upadhyay and ACME Solar Energy (M.P.). Therefore, whilst both ACME Cleantech and Manoj Kumar Upadhyay are named in the
complaint, this matter has been accounted for only once. Further, for the purpose of calculating the aggregate amount involved, the monetary
liability, to the extent quantifiable, has been taken into account only once. For further details, see “Outstanding Litigation and Material
Developments ” beginning on page 500.

@Includes nine writ petitions filed by the Company, one writ petition filed by one of our Corporate Promoters and five writ petitions filed by
our Subsidiaries challenging various provisions of direct and indirect tax laws, and one appeal filed by one of our Corporate Promoters
before the Customs Excise & Service Tax Appellate Tribunal towards claim of service tax refund. For further details, see “Outstanding
Litigation and Material Developments” beginning on page 583.

# Includes a tax matter involving ACME Cleantech, for which summons have been issued by the Assistant Director of Income Tax
Investigations. For details, please see “Outstanding Litigation and Material Developments — IV. Litigation involving or Promoters — A.
Litigation filed against our Promoters — Outstanding actions by regulatory and statutory authorities ” beginning on page 599.

As on the date of this Red Herring Prospectus, there are no litigation involving the Group Companies which may
have a material impact on our business, and results of operations.

Further, as at March 31, 2024 and the three months ended June 30, 2024, we have not considered any provisions
for any possible liabilities arising out of these litigation and have accordingly not made any such provisions. In
addition, we cannot assure you that no additional liability will arise out of these proceedings. Decisions in such
proceedings adverse to our interests may have an adverse effect on our reputation, business, financial condition,
results of operations and cash flows.

For further information, see “Outstanding Litigation and Other Material Developments” at page 583.

Our Company had also in the past, made an application dated June 27, 2022, for compounding of non-compliance
under Section 9(6) of Foreign Exchange Management (Non-debt Instruments) Rules, 2019 for delay in receipt of
deferred consideration in connection with divestment of its shareholding in one of its erstwhile subsidiaries.
Pursuant to an order dated February 23, 2023, issued by the RBI, the non-compliance was compounded with an
aggregate penalty of 20.05 million to be paid by us. Additionally, one of our Subsidiaries, ACME Phalodi, had
filed an application dated August 18, 2021, seeking condonation of application under Companies Act for delay of
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1,143 days in filing the required e-form MGT-14 within 30 days of the board meeting. Further, pursuant to an
order dated November 2, 2021, issued by the Deputy Director, Ministry of Corporate Affairs, a non-compliance
in relation to a delayed filing of e-form MGT-14 was condoned. Any such repeated non-compliances may be
detrimental to the interest of our Company and may have a material adverse effect on our reputation as well as
results of operations. We cannot assure that there will not be any fines imposed on us for non-compliances in
future.

12. Any constraints in the availability of the electricity grid, including our inability to obtain access to
transmission lines in a timely and cost-efficient manner, could adversely affect our business, results of
operations and cash flows.

We rely on transmission grids and other transmission and distribution facilities that are owned and operated by
the respective state governments or public entities who are our customers. If construction of our renewable energy
projects outpaces transmission capacity of electricity grids, we may be dependent on the construction and upgrade
of grid infrastructure by the relevant state government or public entities. We cannot assure you that the relevant
government or public entities will do so in a timely manner, or at all. The curtailment of our power projects’ output
levels will reduce our electricity output and limit operational efficiencies, which in turn could have an adverse
effect on our business, results of operations and cash flows.

Further, we are responsible for establishing last mile access to available transmission networks, for which we may
engage contractors to build transmission lines and other related infrastructure. Any delay in this last mile access
will delay our commissioning of projects and may result in liquidation of performance bank guarantees submitted
on per day basis and on complete liquidation, the non-commissioned capacity is likely to be terminated by offtaker.
For example, the transmission lines for certain of our Under Construction Contracted Portfolio (ACME Raisar,
ACME Dhaulpur, ACME Deoghar and ACME Phalodi, each with 300 MW contracted capacity) got delayed due
to constraints on overhead lines imposed by the Supreme Court of India pursuant to its order dated April 19, 2021.
Further, any delay in obtaining right of way passage may also delay the construction of transmission line.

Further, Ministry of New and Renewable Energy, Government of India has granted ‘Must Run’ status to
renewable power projects, which means evacuation of power from solar and wind power plants should not be
curtailed for factors other than on account of grid safety or safety of equipment or personnel. With increased
renewable energy adoption, the grid stability may get impacted and we may have to stop producing electricity
during the period when electricity cannot be transmitted. Further, we have faced certain instances in the state of
Rajasthan, Andhra Pradesh, Telangana and Karnataka where the transmission of power got impacted on account
of grid failure or other grid related issues, however, there was no financial impact. Our PPAs generally do not
contain “take-or-pay” provisions and as a result any grid breakdown will mean that we cannot supply electricity
generated by us which will result in non-payment of tariffs by the off-taker for that period and no recourse on our
part against the off-taker. Such events outside of our control could reduce the net power generation of our solar
power projects and adversely affect our revenues. To the extent that any of the foregoing affects our ability to sell
electricity to the grid, our business, results of operations and cash flows could be adversely affected.

13. A certain portion of the land on which our renewable power projects are or will be located may require
certain approvals and permits in order for us to use such land for developing such projects. In the event
we are unable to obtain such approvals and permits, our business, results of operations, cash flows and
financial condition could be adversely affected.

Some of our renewable power projects are located, or will be located, on agricultural land, land owned by the state
governments or land owned by private parties. The land title transfer process is dependent on the type of land on
which the renewable power projects are, or will be, located, and the policies of the relevant state governments in
the places in which such land is located. In the case of land acquired from private parties which is agricultural
land, the transfer of such land from agriculturalists to non-agriculturalists such as us and the use of such land for
non-agricultural purposes may require an order from the relevant state land or revenue authority allowing such
transfer or use. For more details, see “Government and Other Approvals” on page 609. In addition, we are yet to
enter into lease deeds for majority of our Under Construction Awarded Projects and certain of our Under
Construction Contracted Projects. For further information, see “Our Business — Overview” on page 242.

We cannot assure you that the relevant approvals will be received, or that lease or sub-lease deeds will be executed
in a timely manner, such that the operation of our solar power projects will be unaffected. In certain cases, any
delay in the construction or commissioning of a power project may result in termination of the lease. Further, the
terms of lease and sub-lease agreements may not be coterminous with the lifetime of the power projects.
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Accordingly, we may have to obtain extensions of the terms of such leases and sub-leases for the remainder of the
terms of the corresponding PPAs. In the event that the relevant third party does not renew the lease or sub-lease
agreements, we may be forced to remove our equipment at the end of the lease and our business, results of
operations, cash flows and financial condition could be adversely affected. While there have been no instances in
the last three Fiscals and the three months ended June 30, 2024, where we were not able to obtain relevant
approvals from regulatory authorities or enter into lease deeds in a timely manner which results into delay in
construction or commissioning of power projects, we cannot assure you that, going forward we will be able to
obtain relevant approvals or enter into lease deeds in a timely manner which could adversely impact our business,
results of operations, cash flows and financial condition.

In general, land required for a renewable energy projects needs to be contiguous. However, certain portion of the
land on which our renewable power projects are or will be located may not be contiguous due to various reasons
including lands under litigation, sand dunes, water channels/bodies, railway tracks, high transmission lines, forest
land, revenue issues and landowner’s unwillingness to lease. If we are unable to obtain contiguous parcels of
land, we may not be able to set up our projects in a manner we desire and our business and operations may be
adversely affected.

14. There is a limited pool of potential purchasers of utility scale quantities of electricity and the possibility
that counterparties to our PPAs may not fulfill their obligations could expose us and our power projects to
risks which could have an adverse effect on our business, results of operations and cash flows.

Since the transmission and distribution of electricity are controlled by the central and state utility providers in
India, there is a concentrated pool of potential buyers for grid connected utility scale electricity generated by our
projects, which may restrict our ability to negotiate favorable terms under new PPAs and could affect our ability
to find new customers for the electricity generated by our plants. Further, if the financial condition of these central
and state utility providers deteriorates or other policies to which they are currently subject and that compels them
to source renewable energy change, demand for electricity produced by our plants could be negatively affected.

Additionally, there may be delays associated with collection of receivables from our off-takers. Although the
central and state governments in India have taken steps for improving the financial health and operational
efficiency of state-owned discoms across the country through schemes such as Ujwal DISCOM Assurance Yojana
(Source: CRISIL Report), there can be no assurance that the utility companies that are currently our customers
will pay our tariffs on time or at all as stipulated in the PPAs. For example, prior to June 2022, we faced instances
where certain off-takers were not making timely payments within the due date as per the provisions of the PPA
and consequent late payment surcharges on delayed payments. Further, certain of the off-takers also did not open
letter of credit as required under the PPA for payments security mechanism. Subsequently, we along with other
renewable power generator companies raised this issue with the Ministry of New and Renewable Energy and
Ministry of Power, Government of India, which took the cognizance of this issue and notified the LPS Rules on
June 3, 2022, wherein stringent measures and actions were enforced against non-payment of dues by off-takers.
Consequent to the LPS Rules being notified, the relevant off-takers paid their outstanding dues and are now
making timely payments.

The following table sets forth our trade receivables and trade payables during Fiscal 2024, 2023 and 2022 and
three months ended June 30, 2024 and June 30, 2023:

Particulars Three months Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June 30, ended June 30,
2024 2023
Trade Receivables (in X 3,806.90 5,692.80 4,208.85 6,992.97 9,314.38
million)
Trade Receivable Days 112* 140* 116 197 228

Trade receivables days is calculated Trade Receivables divided by Revenue from Operations multiplied by 365 (number of days in a year).
For the three months ended June 30, 2024 and June 30, 2023, trade receivable days is calculated as Trade Receivables divided by Revenue
from Operations multiplied by 91 (number of days in the relevant period).

* not annualized

15. Majority of our Operational Projects are located in the states of Andhra Pradesh, Rajasthan and
Telangana which contributed 79.81%, and 56.23%, of our revenue from operations in the three months
ended June 30, 2024 and June 30, 2023, respectively and 63.22%, 54.73% and 55.54% of our revenue from
operations during Fiscal 2024, 2023 and 2022, respectively. Any change in governmental policies or
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occurrence of natural disasters in any of these states may impact our impact on our business, results of
operations and cash flows.

As on the date of this Red Herring Prospectus, all of our Operational Projects are solar projects. According to the
CRISIL Report, states like Gujarat, Rajasthan, Madhya Pradesh, Andhra Pradesh, Karnataka, and Tamil Nadu
offer more solar irradiance as compared to other parts of India which makes them desirable for installing solar
projects.As of June 30, 2024, 18 out of our 28 Operational Projects are located in the states of Andhra Pradesh
Rajasthan, and Telangana representing 85.07% of our total Operational Projects capacity. The table below sets
forth our revenues generated from projects in these states and as a percentage of our revenue from operations for
the Fiscals indicated:

State Fiscal 2024 Fiscal 2023 Fiscal 2022
Revenue Percentage of Revenue Percentage of Revenue Percentage of
from revenue from from revenue from from revenue from
operations operations operations operations operations operations
® million) (%) ® million) (%) R million) (%)
Andhra Pradesh 1,994.78 15.12 1,989.05 15.36 1,901.77 12.78
Rajasthan 3,719.98 28.20 2,499.85 19.31 2,215.27 14.89
Telangana 2,625.84 19.90 2,598.06 20.06 4,146.85 27.87
Total 8,340.60 63.22 7,086.96 54.73 8,263.89 55.54

The table below sets forth our revenues generated from projects in these states and as a percentage of our revenue
from operations for the three months ended June 30, 2024 and June 30, 2023:

State Three months ended June 30, 2024 Three months ended June 30, 2023
Revenue from Percentage of Revenue from Percentage of
operations 3 revenue from operations X revenue from

million) operations (%) million) operations (%)

Andhra Pradesh 506.33 16.35% 568.57 15.40%

Rajasthan 1,288.66 41.62% 773.83 20.96%

Telangana 676.28 21.84% 733.24 19.86%

Total 2,471.28 79.81% 2,075.63 56.23%

Our operations are susceptible to local and regional factors, such as accidents, political factors, economic and
weather conditions, natural disasters, and demographic and population changes, the outbreak of infectious diseases
and other unforeseen events and circumstances.

The table below provides details of the instances of natural disasters which impacted our operations in the last
three Fiscals and in the three months ended June 30, 2024:

Name of Name of I_Dlafze . Brief ST
S. No. State Company of incident Category Fiscal Description loss (R
/ Site million)
1 Rajasthan ACME Bhadla Wind Storm Fiscal 2022 220 KV 7.55
Jodhpur& Rajasthan transmission
Rewa Solar line- 1 tower
Power collapsed due to
Private wind storms
Limited
2 Rajasthan ACME Village Wind Storm Fiscal 2024 Modules and 2.02
Heergarh Badisid, structures were
Powertech  Jodhpur, damaged due to
Private Rajasthan. high speed wind
Limited storm - 119
modules
damaged
3 Rajasthan ACME Village Wind Storm Fiscal 2024 Modules and 6.24
Heergarh Badisid, structures were
Powertech  Jodhpur, damaged due to
Private Rajasthan. high speed wind
Limited storm - 343
modules
damaged
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Place . Estimated
S. No. Nggieof é\loﬂ];a?]; of ;nc_ident Category Fiscal Desli:ilg];ion Io_ss_ ®
Site million)
4 Rajasthan ACME Bhadla Cyclonic Fiscal 2024 Damaged 24.07
Jodhpur Rajasthan Storm erected modules
Solar and MMS
Power structures  due
Private to cyclonic
Limited storm- 2,640
module
damaged.
5 Rajasthan ACME Bhadla Wind Storm Fiscal 2024 220 KV 7.49
Jodhpur& Rajasthan transmission
Rewa Solar line-1.  Three
Power towers
Private collapsed due to
Limited wind storms
6 Rajasthan ACME Bhadla Wind Storm Three months 220 KV 5.54
Jodhpur& Rajasthan ended June 30, transmission
Rewa Solar 2024 line- 1. Two
Power towers
Private collapsed due to
Limited wind storms

Any disruptions, damage or destruction of such projects may adversely affect our ability to meet our contractual
obligations and customers’ demand and the loss of any one of our key customers or a significant reduction in
demand from such customers could adversely affect our business, results of operations and cash flows.

16. We incur substantial expenditure and may require additional capital and financing in the future for our
projects. Our operations could be adversely affected if we are unable to obtain such capital and financing
in a timely manner.

We have a capital intensive business and incur significant capital expenditure in commissioning new renewable
energy projects as well as upgrading and improving our existing projects. The following table sets forth details of
the capital expenditure incurred by our Company in the three months ended June 30, 2024 and June 30, 2023 and
Fiscals 2024, 2023 and 2022:

(in  million)
Particulars Three months  Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June ended June
30, 2024 30, 2023
Freehold land addition - - 24.91 9.51 87.56
Plant and equipment addition* 10,219.60 3,456.18 27,488.32 17,967.64 14,982.98
Vehicles addition - - - 0.29 -
Total 10,219.60 3,456.18 27,513.23 17,977.44 15,070.54

*Includes capital work in progress

Further, as of June 30, 2024, our Company has estimated that it will incur a total of ¥ 384,653.81 million as capital
expenditure for our Under Construction Contracted Projects and Under Construction Awarded Projects (based on
the estimated project cost as per the TUV Reports minus the amounts already incurred in setting up the projects
as of June 30, 2024). In order to meet our capital expenditure requirements, we may be required to source
additional capital through the incurrence of debt or the issuance of equity and debt securities or a combination of
both. This may cause our interest and debt repayment obligations to increase, and could adversely affect our results
of operations. Further, we may be subject to additional covenants, which could require us to obtain the respective
lenders’ consent prior to carrying out certain activities (including certain corporate actions) and entering into
certain transactions. An inability to obtain such financing in a timely manner could lead to delays in our
upgradation or expansion plans and may have an adverse effect on our growth, business and operations.
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17. We may face significant risks in relation to upgrading and improving our renewable energy projects that
could result in reduced power generation and increased expenses in the maintenance of our renewable
energy projects.

Our renewable energy projects require periodic upgrading and improvement including undertaking “repowering”
in which we install additional modules to counter module degradation. Changes in technology and module
degradation may require us to incur additional capital expenditure to upgrade our projects. The table below
provides details of the amount spent by us on maintenance and upgradation of plant and equipment at our projects
in the three months ended June 30, 2024 and June 30, 2023 and Fiscals 2024, 2023 and 2022:

(Z million)
Particulars Three Three Fiscal 2024 Fiscal 2023 Fiscal 2022
months months
ended June  ended June
30, 2024 30, 2023
Repair and maintenance of plant and 6.44 7.35 51.10 31.35 41.28
equipment
Operation and maintenance expenses 120.62 142.52 568.32 536.25 581.73
Total 127.06 149.87 619.42 567.60 623.01

The development and implementation of such technology entails technical and business risks and significant costs.
Any unexpected operational or mechanical failure, including failure associated with breakdowns and forced
outages, and any decreased operational performance, could reduce our facilities’ generating capacity to below
expected levels and reduce our revenues as a result of generating and selling less power. Unanticipated capital
expenditure associated with maintaining, upgrading or repairing our facilities may also reduce profitability,
especially since we will not be able to pass on any unexpected costs in relation to the projects to our off-takers.
While there have been no material equipment malfunction or failure during the last three fiscals and the three
months ended June 30, 2024, we cannot assure you that such instances will not arise in the future.

If we fail to properly operate and maintain our solar or other renewable energy projects, such projects may
experience decreased performance, reduced useful life or shut downs. We may also experience an increase in the
cost of operating a project on account of several factors including costs related to labor, equipment, insurance and
taxes. If we cause any damage to third parties while operating or maintaining our projects, we may become liable
for the consequences of any resulting damage. While there have been no such instances in the last three Fiscals
and the three months ended June 30, 2024, we cannot assure you that such instances will not happen in future. We
may also experience equipment malfunction or failure, leading to unexpected maintenance needs, unplanned
outages or other operational issues. In addition, inconsistencies in the quality of solar panels, PV modules,
balance-of-system equipment or maintenance services for our solar power projects may affect the system
efficiency of such projects. While our solar panels, inverters, modules and other system components are generally
covered by manufacturers’ warranties, which are typically for five to 25 years any failure to operate as specified
may require us to make a claim against the manufacturer under such warranty. However, the warranties may not
be sufficient to cover all of our expense and losses. In addition, these manufacturers could cease operations and
may no longer honor the warranties, fully, in part or on time, which would require us to incur the costs associated
with replacing or repairing the faulty component.

To the extent that any of the foregoing affects our ability to sell electricity to the grid or central or state
transmission units, or we incur increased costs in relation to operating and maintaining our renewable energy
projects, our business, financial condition and results of operations could be adversely affected.

18. We are exposed to risks associated with time and cost overruns, delays or under-estimations of our costs
of construction, which may affect the economic viability of our renewable energy projects.

Submitting a competitive bid for a renewable energy project requires extensive research, planning, and due
diligence and capacity to operate with low operating margins for sustained period of time. If we miscalculate or
misjudge our tariff rates and incorrectly factor the costs of construction, development, land acquisition and price
of the components, the economics of successful bids may be affected and the projects may become economically
unviable. For instance, we estimate prices for system components and factor these costs into our bids, and if these
prices vary from what we had anticipated, the profitability of our successful bids maybe adversely affected. Our
suppliers may attempt to renegotiate supply contracts, if there is an increase in component prices, which may also
increase our capital expenditure. We may also be required to incur unanticipated capital expenditure for
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interconnection rights, regulatory approvals, preliminary engineering permits, and legal and other expenses which
could adversely affect the profitability of the projects and, as a result, our profitability.

Construction of our renewable energy projects may be adversely affected by circumstances outside our control,
including inclement weather, adverse geological and environmental conditions, failures to receive regulatory
approvals on schedule or third party delays in providing supplies and other materials. Changes in project plans or
designs, or defective or delayed execution, may increase our costs from our initial estimates. Moreover, local
political changes as well as demonstrations or protests by local communities or special interest groups could result
in, or contribute to, project development time and cost overruns for us. In Fiscal 2023, one of our Project SPVs,
ACME Heergarh had not commissioned the project within the scheduled timelines. The table below sets forth
liquidated damages paid by ACME Heergarh for failing to commission its project within the scheduled timelines
in Fiscal 2023:

Name of the SPV Amount of liquidated damages
(X million)
ACME Heergarh 43.96

While there have been no other time and cost overruns for our project completion in the three months ended June
30, 2024 and Fiscals 2024, 2023 and 2022, we cannot assure you that such instances will not arise in the future.
We may not be able to recover any losses in connection with construction cost overruns or delays. Our PPAs
require that we bring renewable energy power projects to commercial operation by certain dates contained in the
PPAs. If we are unable to adhere to such stipulated timelines for reasons other than as specifically contemplated
in the PPAs, it could result in penalties, including reducing the stipulated tariff, us paying liquidated damages to
the off-taker in proportion to the amount of power not supplied, or granting the off-taker the right to draw on
performance bank guarantees provided by us.

The occurrence of any of the events discussed above could results in us failing to generate our expected return
from our projects and adversely affect our business and results of operations.

19. Our in-house engineering, procurement and construction (“EPC”) operations expose us to certain risks
such as price fluctuation in the cost of equipment and components to develop our renewable energy
projects.

We conduct EPC operations which expose us to certain risks such as price fluctuation in the cost of equipment
and components to develop our power projects. Additionally, we are primarily responsible for all equipment and
construction defects. While we typically obtain warranties from our equipment suppliers, we are responsible for
initiating claims against equipment suppliers during the warranty period and which could cause delays in the
completion of our renewable energy projects. We cannot assure you that we will be successful with such claims
against our suppliers or that these claims will be resolved in a timely manner, or at all.

The table below sets forth warranty claims received by us for equipment supplies as a percentage of our revenue
from operations for the years indicated:

Name of the Fiscal 2024 Fiscal 2023 Fiscal 2022
Subsidiary Amount Percentage Amount Percentage Amount R Percentage
(X million) of Revenue (X million) of Revenue million) of Revenue
from from from
Operations Operations Operations
(%) (%) (%)
Warranty claims received by us in relation to modules
Eminent Solar Power 2.00™ 0.02% - - - -
Private Limited”
Grahati Solar Energy 0.40™ 0.00% - - - -

Private Limited
* An erstwhile subsidiary of our Company.
**While the claims of T 2.00 million and % 0.40 million were made in Fiscal 2022 and Fiscal 2023, however, settlement of claim was finalized
in Fiscal 2024 and accordingly they have been reflected in Fiscal 2024. In addition, we have also signed a warranty settlement agreement on
March 28, 2024 with the supplier for 3.2 MW of additional module.

The table below sets forth warranty claims received by us for equipment supplies as a percentage of our revenue
from operations for the periods indicated:
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Particulars Three months ended June 30, 2024 Three months ended June 30, 2023

Amount Percentage of Amount Percentage of
 million) Revenue from  million) Revenue from
Operations (%) Operations (%)

Warranty claims received - - - N
by us in relation to modules

20. We may not be able to identify or correct defects or irregularities in title to the properties which we own,
lease or intend to acquire in connection with the development of our solar power projects as land title in
India can be uncertain. Additionally, certain land on which our solar power projects are located or will be
located may be subject to third party rights or onerous conditions which may adversely affect its use.

There is no central title registry for immoveable property in India and the documentation of land records in India
has not been fully digitized. Property records in India are generally maintained at the state and district level and
in local languages, and are updated manually through physical records. Therefore, property records may not be
available online for inspection, may be illegible, untraceable, and incomplete, may not have been updated, may
be inaccurate in certain respects, or may have been kept in poor condition, which may impede title investigations
or our ability to rely on such property records. Title to land in India is often fragmented, and in many cases, land
may have multiple owners. Title may also suffer from irregularities, such as non-execution or non-registration of
conveyance deeds and inadequate stamping, and may be subjected to encumbrances that we are unaware of and
that may not be apparent on the face of the relevant documentation. Any defects in, or irregularities of, title may
result in a loss of development or operating rights over the land, which may prejudice the success of our power
projects and require us to write off substantial expenditure in respect of our renewable energy projects. From time
to time, we have been involved in litigation including in relation to proceedings by third parties relating to
mutation and encroachment of the land parcels on which our projects are located. For details in relation to certain
outstanding litigation pertaining to land parcels, see “Outstanding Litigation and Other Material Developments”
on pages 591, 592, 593 and 594, respectively.

Improperly executed, unregistered or insufficiently stamped conveyance instruments in a property’s chain of title,
unregistered encumbrances in favor of third parties, rights of adverse possessors, ownership claims of family
members of prior owners or third parties, or other defects that a purchaser may not be aware of can affect title to
a property. We may also acquire land from power of attorney holders, who are authorized to transfer land on
behalf of the owners of such land. We cannot assure you that any such power of attorney that has been granted is
valid or entitles the power of attorney holder to exercise the right to transfer rights over such land. As a result,
potential disputes or claims over title to the land on which our solar power projects are located or will be
constructed may arise. However, an adverse decision from a court or the absence of an agreement with such third
parties may result in additional costs and delays in the construction and operating phases of any solar power
projects situated on such land. Also, such disputes, whether resolved in our favor or not, may divert management’s
attention, harm our reputation or otherwise disrupt our business.

Some properties used for our solar and wind power projects are subject to other third party rights such as right of
passage and rights to place cables and other equipment on the properties, which may result in certain interferences
with our use of the properties. Our rights to the properties used for our solar and wind power projects may be
challenged by property owners and other third parties for various other reasons as well. Any such challenge, if
successful, could impair the development or operations of our solar and wind power projects on such properties.

21. We operate in a capital intensive industry and our debt to equity ratio was 4.80 and net debt to equity ratio
was 3.89 as of June 30, 2024. If we are not able to source funding for our future renewable energy projects
in a timely manner, our business, results of operations and financial condition may be adversely impacted.

We operate in a capital intensive industry. As of June 30, 2024, we had total borrowings (consisting of long-term
borrowings and short term borrowings) of X 93,199.14 million. Our debt/ equity ratio was 4.80 while our net debt
to equity ratio was 3.89, as of June 30, 2024. We generally invest equity of approximately 25% of the total project
cost in each renewable power project. For the remaining approximately 75% of the total project cost, we source
funding from number of lenders. Under the letter of award, achieving financial closure is one of the condition
precedent generally within 12-18 months from the date of signing of the PPA. While we believe that there have
been no instances in the last three Fiscals and the three months ended June 30, 2024 where we were not able to
source funds at favourable rates, we cannot assure you that going forward, we will be able to source funds at
favourable rates. In such cases, our business, results of operations and financial condition may be adversely
impacted.
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22. Our development of renewable power projects may be restrained by our inability to identify or acquire
suitable land sites. If we are unable to identify suitable land on commercially acceptable terms, our ability
to develop new renewable energy projects on a timely basis or at all might be affected, which could result
in the imposition of penalties and/or reductions in tariffs which could adversely affect our business,
financial condition and results of operations.

Our ability to realize our business and growth plans is dependent on our ability to develop and secure rights to
sites suitable for the development of our renewable energy projects. We require suitable land upon which we
develop our renewable energy projects. Suitable sites are determined on the basis of cost, solar radiation, wind,
grid connection infrastructure and other relevant factors. Identifying particular site for our renewable energy
projects by way of a lease or outright purchase which cater to all our requirements, is a costly and time consuming
affair, the success of which cannot be assured. Even when we have identified a suitable site to set up our renewable
energy projects, our ability to obtain control of the land on which our renewable energy projects will be located
is subject to our ability to finance the transaction and competition from other renewable power producers that may
have better access to local government support or financial or other resources. Further, large, utility-scale solar
and wind power projects must be interconnected to the grid in order to deliver electricity, which requires us to
find suitable sites with capacity on the grid available.

We are required to bear the cost of the development of the solar and wind power project and factor these costs
when we submit our bids. In the event that the cost of land is more than anticipated, the economic viability of the
project will be affected, thereby adversely affecting our results of operations and cash flows. If we are unable to
find or obtain control for suitable sites on commercially acceptable terms, our ability to develop new renewable
energy projects on a timely basis or at all might be affected, which could result in the imposition of penalties
and/or reductions in tariffs which could adversely affect our business, financial condition and results of operations.
While there have been no instances in the last three Fiscals and the three months ended June 30, 2024 where we
initiated development of a project which was not made operational, we cannot assure you that such instances will
not happen going forward.

23. We have pledged a significant portion of our cash and cash equivalents and bank balances with our
lenders.

We have pledged a significant portion of our cash and cash equivalents and bank balances with our lenders in the
form of major maintenance reserves, debt service reserve account (“DSRA”), letter of credit (“LC”) or bank
guarantee (“BG”) margin and lien for margin for hedge on behalf of related parties that have availed foreign
currency loans. The table below provides details of the amounts pledged as of the dates indicated below:

(in Z million unless stated otherwise)

Particulars As of June 30, As of June 30, As of March As of March As of March
2024 2023 31, 2024 31, 2023 31, 2022
Cash and cash equivalents and bank balances
Cash and cash 10,207.24 4,341.56 3,091.59 5,474.49 4,784.56
equivalents
Other bank balances 7,531.19 7,515.45 10,057.16 7,910.09 2,846.35
Fixed  deposits  with 938.49 10.78 0.77 536.85 34.37

banks having maturity
beyond 12 months

Total 18,676.92 11,867.79 13,149.52 13,921.43 7,665.28
Details of encumbered and unencumbered cash

Major maintenance - - - 72.05 48.06
reserve

Amount pledged with 2,689.51 2,106.44 1,899.57 2,004.81 1,036.95
DSRA

LC / BG margin 8,360.80 1,124.54 2,481.95 765.58 927.56
Lien for margin for hedge - - - - 125.82

on behalf of a related
party’s foreign currency

loan

Other restricted cash and 7,339.03 8,632.09 8,754.80 11,078.00 5,493.83
bank balances*

Free Cash 287.58 4.72 13.20 0.99 33.06

*The amounts referred to herein refer to amounts that have been restricted by our lenders, and are made available as free cash only upon
compliance with restricted payment conditions under the relevant financing agreements.
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If we are unable to meet our obligations under our financing agreements, our lenders may choose to invoke the
amounts pledged to recover the dues payable to them. This may significantly impact our liquidity and can limit
our ability to respond to any imminent financial needs or opportunities, thereby affecting our profitability and
financial condition. Lower liquidity can also lead to constraints on our operational flexibility, which can affect the
efficiency of our operations.

24. The reduction, modification or elimination of government and economic incentives may reduce the
economic benefits of our existing renewable energy projects and our opportunities to develop or acquire
new renewable energy projects.

The development and profitability of renewable energy projects in the locations in which we operate are dependent
on policy and regulatory frameworks that support such developments. For instance, the Government of India has
provided various economic incentives to promote the growth of the renewable energy sector, including but not
limited to production-linked incentive schemes, rooftop solar programmes, green energy corridors and viability
gap funding (Source: CRISIL Report). For details, see “Industry Overview” on page 185. Any adverse changes in
policies could lead to a significant reduction in or a discontinuation of the support for renewable energy projects
in such locations. Without such support, renew