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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall havedfaming as provided below. References to any
legislations, acts, regulations, rules, guidelines, circulars, notifications, clarifications, directions, or policies
shall be to such legislations, acts, regulations, rules, guidelines, circulars, notificatlariications, directions,

or policies as amended, updated, supplementednagted or modified, from time to time, and any reference to

a statutory provision shall include any subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Draft Red Herring Prospectus, but not defined herein shall have the
meaning ascribed to such terms under the SEBI ICDR Regulations, the SEBI Act, the Companies Act, the SCRA,
the Depositories Act and the rules andukgions notified thereunder, as applicable.

The terms not defined herein but usediifOb j ect s off Batshies Ofdfref@f,aeemBPniced, Sp.

Tax Benefflintduwstry Overviewo, fiKey Regul ations and Pol
MattefiRéstated Consolidated Financi al I nformationo,
Devel opmentso, AOffer Proceduredo, and fiDescription of

on pagesl33 148 158 172 301, 310, 359, 497, 533and 556, respectively, shall hawbe meanings ascribed to
such terms in these respective sections.

General Terms

Term Description
flou r Co mp a n y| Hero Motors Limited, a public limited company incorporated under the Companie
Companyo, fi t| 1956 with its registered office btero Nagar, GT Road, Ludhiana, Punjab41 003 India

iHMLO/ A Parent
Afwed/ fuso [/ [Unlessthe context otherwise indicatesmoplies, refers to our Company together with
Subsidiaries, on a consolidated basis as at and during the relevant period/ Fiscal Y¢

Company Related Terms

Term Description
AArticles of |[Artclesofassociation of our Company, as amended from time to time
AA0OAO or WAArt

Audit Committee The audit committee o Ourbanagenikot @mditteesaos th
Boardi Audit Committe@ o n 338age

AfBoar do or The board of directors of o@ompanya s d e s c OQur Maeadiemierdt Ifie g i

Directorsbo page323

AChi ef E x e ¢ u|Amit Gupta, themanaging director anchief executive officer of our Company

iCEOQO

AChi ef F i n a n|RiteshKumarAgrawal, the chief financial officer of our Company

ACFOO

ACompul sorilylFully and compulsorily converti bl eofopr

Preference Sh|Companyissuedto South Asia Growthvest LLCand South Asia EBT Trust.

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

Company  Secretary  ai Sakshi DurejaCompany Secretary and Compliance Officer of our Company
Compliance Officer

Corporate Office Max SquareQffice level, 7" Floor Plot No. C3C, Jaypee Wishtown, Sector 129, Noi
Uttar Pradesh 201 304, India

Corporate Socig T h e corporate social responsi bil i tQur

Responsibility Committee Management Committees of the BoaidCorporate Social Responsibility Commitbee
page341

Director(s) The directors on our Board. For details Se®u r  Ma ndheggammngom page323

ESOP 2022 Hero Motors Employees Stock Option Plan 2022

ESOP Plan 1.0 ESOP plan under ESOP 2022

ESOPPlan 2.0 ESOP plan under ESOP 2022

Equity Shares Equity shares of face value of 10 e

Executive Director(s) Executive director(s) of our Company. For further details of our Executive Directo
fiOur Managemeidtbeginningon page323

Group Companies The companies identified as o6group ¢
the SEBI | CDR Regul ations i ncl udOun@roup

Companies beginningon page353




Term

Description

fHEL oA ewl andao

Hewland Engineering Limited

Hero EDU HeroEDU Systems Private Limited

Hero SHA  Amendmer| The third amendment agreement dafedyust22, 2024,t o t he Shar eh

Agreement dated December 7, 2022ecuted between our Compahiero Cycles Limited, South As
Growth Invest LLC, South Asia EBT Trust, Pankaj Munjal, Charu Munjal, Aditya Mu
Abhishek Munjal, Bhagyoday Investments Private Limited, Om Prakash Pankaj |
AOP, O P Munjal Holdings and Munjal Sales Coration.

Hero Thai Hero Motors Thai Limited

HMC Hero Motors Company

HYM HYM Drive SystemdPrivateLimited

Independent Directors

The independent directors of our Company, appointed as per the Companies Act, 2
the SEBILi sti ng Regul ations. For furt heQur
Managementbeginningon page324

Individual Promoters

Pankaj Munjal Charu Munjal and Abhishek Munjal

AKey Manager:.
AKMPO

The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of th
| CDR Regul ati onGur aMa ndacpgsgomiegibregedgd43n A

Materiality Policy

Policy for theidentification of (i) companies to be disclosed as group companieg
material outstanding civil litigation proceedimyolving our Company, ol
Subsidiaries, our Promoters and our Directors; and (iii) material creditors
Company, pursuant to the disclosure requirements under SEBI ICDR Regulat
adopted by the Board pursuant to ésalution dateduly 16, 2024

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

iMemor andum
Associationo
ANomi nati on

Remunerati on

The nomination and remuneration ¢ ®©or
Management Committees of the BoardNomination and Remuneration Commitiee

ANRCommi tt eeod|page336
Nominee Director The nominee director of our Board. For further details of our nominee directdiQse
Managemert o n 325a g e

Non-Executive Director(s)

Nonexecutive director(s) of our Compankor further details of our NeBxecutive
Direct @urdManagereesit fo n 32dage

Non Independent Director(s)

Norrindependent director(s) of our Compafpr further details of our Nemdependen
Direct @urdanagereesit fo n 32dage

Promoters

Pankaj Munjal, Charu Munjal, Abhishek Munjal andPQ/lunjal Holdings

Promoter Group

Individuals andentities constituting the promoter group of our Company in tern
Regulation 2(1)(pp) of the SB#lProrho@B Rn
Promoter Group o n 34Yage

Registered Office

Hero Nagar, GT Road, Ludhiana, Punjab41 003 India

AfRegistrar of

AfRoCO

The Registrar of Companies, Punjab and Chandigarh at Chandigarh

Registrar of Companies, Del
and Haryana

The Registrar of Companies, Delhi and Haryana at New Delhi (erstwhile, Regis
Companies, National Capital Territory of Delhi and Haryana at New Delhi

Restated Consolidatg
Financial Information

Restated consolidated financial information of our Company and our Subsidiaries a
for the years ended March 31, 2024, March 31, 2023 and March 31, 2022 compri
restated consolidated statement of assets and liabilities as at March 31, 2024 3|
2023 and March 31, 2022, the restated consolidated stateofi@nofit and loss (includin
other comprehensive income), the restated consolidated staseieminges in equity, th
restated consolidated statenseoft cash flovs, each for the yars ended March 31, 202
March 31, 2023 and March 31, 2022, the summary statemergtefialaccounting policie
and other explanatory information, prepared as per the requirement of Section 26

of Chapter Ill of the Companies Act, 20EBEBI ICDR Regulationsand the Guidance No
on OReports in Company Prospectuses (
Accountants of Indi§ fi | C A lamended. a s

Risk Management Committe

The risk management cQumvianaigemereCoransgtteed ef gh
Boardi Risk Management Committee o n 339a g e

iSenior M| The senior management personnel of@ampany in terms of Regulation 2(1) (bbb) of
Personnel 06 or|SEBI | CDR Regul at ©omns Ma a3 lgeginmiegodpags3é d i
ASHAO or figSharehol dersd Agreement dated Dec e,hbre

Agreement 0

Cycles Limited, South Asia Growth Invest LLC, South Asia EBT Trust, Pankaj M
Charu Munjal, Aditya Munjal, Abhishek Munjal, Bhagyoday Investments Private Lin
Om Prakash Pankaj MunjaAlOP, O P Munjal Holdings and Munjal Sales Corgtion as|
amened by the amendment agreement dated December 28, 2@22econd amendme
agreement dated September 22, 28283 the third amendment agreement dateglust22,
2024.

Shareholder(s)

The Shareholder(s) of our Company from time to time




Term

Description

Stakehol der so
Committee

The stakehol dersd r el at i @nMahaggmentCGommitiee
oftheBoard St akehol der sdé Redl aotni3@8asghei p Co mm

iStatutory / Deloitte Haskins & Selld LP, Chartered Accountants, the statutory auditors of]
AAudi torso Company

fiSTPLO or A Spur |SpurTechnologies Private Limited

ASubsi di ar y o |The subsidiaries of our Company namely, HEL, Hero Etrp Thai, HYM and STPL &
Subsidiaryo o|di scl otsswergand @ertdin Corporate MattefsOur SubsidiarieS§ o n 338a g
Wholetime Director Awholet i me director of o uOur®anagermenity .0 n Badra

2022 Scheme of Arrangemer

Scheme ofirrangement between Hero Cycles Limited, our Company and their resy|
shareholders and creditors, sanctioned by the National Company Law Tribunal, Chg
benchvide its order November 4, 202B.0 r d e t Histdrysand Certie Coiporat
Matters- Details regarding material acquisitions or divestments of business/ underta
mergers, amalgamation, any revaluation of assets, etc. in the last 1@yearsn 313 a

Offer Related Terms

Term

Description

Abridged Prospectus

The memorandum containing such salient features of prospectus as may be specif
SEBI in this regard

Acknowledgement Slip

The slip or document issued by the relevant Designated Intermediary(ies) to a Bi
proof of registration of the Bid cudpplication Form

Al
Al

t Allotmend
ttedo

1 R 13

| o
| o

Unless the context otherwise requires, allotment (in case of the Fresh Issue) or tra
case of the Offered Shares pursuant to the Offer for Sale), of the Equity Shares pu
the Offer tothe successful Bidders

Allotment Advice

A note or advice or intimation of Allotment sent to the successful Bidders who hav
or are to be Allotted Equity Shares after the Basis of Allotment has been approvec
Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A QIB, applying under the Anchor Investor Portion in accordance with the require
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who
for an amount of at |l east 100 milli

Anchor Investor Allocatiol

Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms
Red Herring Prospectus and the Prospectus, which will be decided by our Comg
consultation with the Book Running Lead Managers.

Anchor Investor Applicatiol
Form

The application form used by an Anchor Investor to make a Bid in the Anchor In
Portion in accordance with the requirements specified under the SEBI ICDR Regy
and which will be considered as an application for Allotment in terms of the Reithd
Prospectus and the Prospectus

Anchor Investor Bid/Offe

Period

One Working Day prior to the Bi@ffer Opening Date, on which Bids by Anchor Invest
shall be submitted, prior to and after which the Book Running Lead Managers w
accept any Bids from Anchor Investors, and allocation to Anchor Investors sh
completed

Anchor InvestoOffer Price

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

The Anchor Investor Offer Price will be decided by our Company in consultation wi
Book Running Lead Managers, in terms of the Red Herring Prospectus and the Prg

Anchor Investor Payn Date

With respect to Anchor Investor(s), the Anchor Investor Bid/ Offer Period, and in the
the Anchor Investor Allocation Price is lower than the Anchor Investor Offer Price, ng
than two Working Days after the Bid/ Offer Closing Date

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in consu
with the Book Running Lead Managers, to the Anchor Investors on a discretionary
accordance with the SEBI ICDR Regulations.

Onethird of the Anchor Investor Portion shall be reserved for domestic Mutual Fund
subject to valid Bids being received from domestic Mutual Funds abv@re the Anchg
Investor Allocation Price, in accordance with the SEBI ICDR Regulations

Application  Supported b

Blocked Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders, to make a B
authorising an SCSB to block the Bid Amount in the ASBA Account and will ing
amounts blocked by the SCSB upon acceptance of UPI Mandate Request by
Bidders sing the UPI Mechanism

ASBA Account

A bank account maintained by ASBA Bidders with an SCSB and specified in the
Form submitted by such ASBA Bidder in which funds will be blocked by such SCSB
extent of the amount specified in the ASBA Fosabmitted by such ASBA Biddemd




Term

Description

includes a bank account maintained by a UPI Bidder linked to a UPI ID, which
blocked by the SCSB upon acceptance of the UPI Mandate Request in relation to
aUPI BidderBidding through the UPI Mechanism

AfASBA Bi dder s
Bi dder o

All Bidders except Anchor Investors

ASBA Form

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

Banker(s) to th®ffer

Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Account Ban
Sponsor Bang as the case maybe

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders undefféie
For furt heOffer@receduri®l o,n 538aq ef

Bid

An indication to make an offer during the Bidffer Period by an ASBA Bidder pursug
to submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period
Anchor Investor, pursuant to submission of the Anchor Investor Application Fo
subscribe to or purchase the Equity Shares atca prithin the Price Band, including
revisions and modifications thereto as permitted under the SEBI ICDR Regulationg
terms of the Red Herring Prospectus and the Bid cum Application Form. The
AiBi ddingodo shall be construed accordin

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and p
by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case mm
upon submission of the Bid.

However, RIBs can apply at the Gaff Price and the Bid amount shall be Cap Pi
multiplied by the number of Equity Shares Bid for by such RIBs mentioned in the Bi
Application Form

Bid cum Application Form

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

Bid Lot

[ 6] Equity Shares and in multiples of

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after wh
Designated Intermediaries will not accept any Bids, which shall be publishedeiditions
of [06], an English [mddi obnhahs dafl ydhe
newspaper and [ 0] editions of [0], a
language of Punjab, where our Registered Office is locagaedh with wide circulation.

Our Company, in consultation with the Book Running Lead Manageay conside
closing the Bid/Offer Period for QIBs one Working Day prior to the Bidffer Closing
Date in accordance with the SEBI ICDR Regulations. In case of any revision, the
Bid/ Offer Closing Date shall be notified on the websites of Bobek RunningLead
Managers and at the terminals of the Syndicate Members and communicateg
Designated Intermediaries and the Sponsor Baakd shall also be notified in
advertisement in the same newspapers in which the Bid/ Offer Opening Date
published

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on wh
Designated Intermediaries shall start
[ oeHitions off Gah English national daily newspapergeflitions off g 4 Hindi national
daily newspaper anfl 6dditions of[ § & Punjabi daily newspaper (Punjabi being
regional language of Punjab, where our Registered Office is located)

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening D
the Bid/ Offer Closing Date, inclusive of both days, during which Bidders can subm
Bids, including any revisions thereof, in accordance with the SEBI ICDguIREoNS
provided that such period shall be kept open for a minimum of three Working Days

Our Company, in consultation with the Book Running Lead Managers, may cq
closing the Bid/Offer Period for QIBs one Working Day prior to the Bidffer Closing
Date in accordance with the SEBI ICDR Regulatidnscases of force majeure, bank
strike or similarunforeseemircumstances, our Company méyr reasons to be record
in writing, extend the Bid/Offer Period for a minimumoo&Working Day, subjeq
to the Bid/Offer Period not exceeding ten Working Days

ABi ddero or A

Any prospective investor who makes a Bid pursuant to the terms of the Red }
Prospectus and the Bid cum Application Form and unless otherwise stated or impliec
includes an ASBA Bidder and an Anchor Investor

Bidding Centres

The centres at which the Designated Intermediaries shall accept the Bid cum App
Forms, being the Designated Branches for SCSBs, Specified Locations for the Sy
Broker Centres for Registered BrokefSgsignated RTA Locations for RTAs a
Designated CDP Locations for CDPs




Term

Description

Book Building Process

Book building process, as provided in Part A of Schedule XIll of the SEBI |
Regulations, in terms of which ti@ffer is being made

iBook Runni

The book running lead managers to théfer, namely, 1Sec, DAM Capitaland JM

Managerso or Financial

Broker Centres The broker centres notified by the Stock Exchanges where ASBA Bidders can sul
ASBA Forms to a Registered Broker.
The details of such Broker Centres, along with the names and the contact detalil
Registered Brokers are available on the respective websites of the Stock Ex
(www.bseindia.comandwww.nseindia.com

AConfir mat i on|Anoticeorintimation of allocation of the Equity Shares sent to Anchor Investors, wh

Not eo or @ CA N|been allocated Equity Shares, after the Anchor Investor Bid/ Offer Period

Cap Price The higher end of the Price Band, subject to any revisions thereto, above whiffett

Price and Anchor Investor Offer Price will not be finalised and above which no Big
be accepted. The Cap Price shall be at least 105% of the FlooaRudlidess than or equ
to 120% of the Floor Price.

Cash Escrow and Spons
Bank Agreement

The cash escrow and sponsor bank agreement to be entered into between and am
Company, the Selling Shareholders, the Book Running Lead Managers, the Regist
Offer, the Banker(s) to the Offer and the Syndicate Members for, inter alisgticollef
the Bid Amounts from the Anchor Investors, transfer of funds to the Public Offer Ag
and where applicable, refunds of the amounts collected from the Anchor Investors
terms and conditions thereof, in accordance with the UPI Circulars

Client ID The client identification number maintained with one of the Depositories in relat
dematerialized account
ACol |l ecting A depository participant as defined under the Depositories Act, 1996, registered wit

Participanto

and who is eligible to procure Bids at the Designated CDP Locations in terms of ¢
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SkBthe
UPI Circulars, and as per the list available on the websites of BSE and NSE

CRISIL MI&A CRISIL Market Intelligence and Analytica divisionof CRISIL Limited
ACRI Bdparb or f@A|The r e p olndustrytAssessneedtPowertrain Solutions and Alloys & Metalli
Reporto Componerd  d a@ugest 2024 prepared and issued BRISIL MI&A which has bee

commissioned by and paid for by our Company exclusively for the purposes of the
pursuant to engagement letter dafgatil 2, 2024 The CRISIL Report shall be availal
on the website of our company
https://www.heromotors.com/cpage.aspx?mpgid=30&pgidtrail=34

Cut-off Price The OfferPrice finalised by our Company, in consultation with the Book Running
Managers which shall be any price within the Price Band
Only RIBs in the Retail Portion are entitled to Bid at the-@ftitPrice. QIBs (including
Anchor Investors) and Neimstitutional Bidders are not entitled to Bid at the -GfitPrice
DAM Capital Dam Capital Advisors Limited

Demographic Details

detail s of t he Bi dd e
or husband, investor

The demographic
Biddersd father
ID, where applicable

Designated Branches

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

Designated CDP Locations

Such locations of the CDPs where relevant ASBA Bidders can submit the ASBA Fq

The details of such Designated CDP Locations, along with names and contact deta
CDPs eligible to accept ASBA Forms are available on the websites of the Stock Ex(
(www.bseindia.conrandwww.nseindia.coj as updated from time to time

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow A
to the Public Offer Account or the Refund Account, as the case may be, and the inst
are issued to the SCSBs (in cas&®& Bidders using UPI Mechanism, instruction iss
through the Sponsor Bank(s)) for the transfer of amounts blocked by the SCSB
ASBA Accounts to the Public Offer Account, in terms of the Red Herring Prospect
the Prospectus, following whiche Equity Shares will be Allotted in the Offer

Designated Intermediary(ies)

Collectively, the members of the Syndicate,-syhdicate or agents, SCSBs (other tha
relation to RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, \
authorised to collect Bid cum Application Forms from the relevant Bidderslaitiore to
the Offer.



http://www.bseindia.com/
http://www.nseindia.com/
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
http://www.bseindia.com/
http://www.nseindia.com/

Term

Description

In relation to ASBA Forms submitted by RIBs and HNIs bidding with an applicatior
of  0.50 million (not using UPI Mechanism) by authorising an SCSBIldok 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 wi
blocked upon acceptance of UPI Mandate Request by such UPI Bidder using f{
Mechanism, Designated Intermediaries shall mean Syndicatesyadixate/agent
Registered Brosrs, CDPs, and RTAs.

In relation to ASBA Forms submitted by QIBs and Nastitutional Bidders (not using th
UPI Mechanism), Designated Intermediaries shall mean Syndicatsysdizate/ agent
SCSBs, Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where relevant ASBA Bidders can submit the ASBA Fo
RTAs

The details of such Designated RTA Locations, along with names and contact detai
RTAs eligible to accept ASBA Forms are available on the websites of the Stock Exd
(www.bseindia.comrandwww.nseindia.com

Designated Stock Exchange

[ 0]

ADraft Red
Prospectuso o

This draft red herring prospectus dafadyust B, 2024issued in accordance with the SH
ICDR Regulations, which does not contain complete particulars of the price at wh
Equity Shares will be Allotted and the size of the Offer, including any adden
corrigenda thereto

Eligible FPI(s) FPI(s) from such jurisdictions outside India where it is not unlawful to make an
invitation under the Offer and in relation to whom the Bid cum Application Form ar|
Red Herring Prospectus constitutes an invitation to subscribe to or purchdsgutty
Shares

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA NDI Ruleg

jurisdictions outside India where it is not unlawful to make an offer or invitation und
Offer and in relation to whom the Bid cum Application Form and the Red rdg
Prospectus will constitute an invitation to subscribe to or purchase the Equity Sharg

Escrow Account(s)

The-lneon 6 -amdedesh bearingd account (s)
Bank and in whose favour the Bidders (excluding the ASBA Bidders) will transfer n
through direct credit/NEFT/RTGS/NACH in respect of the Bid Amount when subgé
Bid

Escrow Collection Bank(s)

Bank(s), which are clearing members and registered with SEBI as a banker to an iss
the SEBI BTl Regulations and with whom the Escrow Account(s) will be opened,
case being, [ 0]

AFirst Bi dder |The Bidder whose name shall be mentioned in the Bid cum Application Form
Revision Form and in case of joint Bids, whose name also apgre#hs first holder of th
beneficiary account held in joint names

Floor Price The lower end of the Price Band, subject to any revision thereto, not being less than

value of the Equity Shares, at or above whichQffer Price and the Anchor Investor Off
Price will be finalised and below which no Bids will be accepted

Fraudulent Borrower

A fraudulent borrower as defined under Regulatidr) 4() of the SEBI ICDR
Regulations

Fresh Issue

Freshissueofupfod] Equi ty Shar e&900miljon byeogr £amipany
Our Company, in consultation with the BRLMs, may consider alfP@e Placement @
speci fied securities, as may be per mi

million prior to filing of the Red Herring Prospectus with fReC.

The PrelPO Placement, if undertaken, will be at a price to be decided by our Comp
consultation with the BRLMs. if P¥#PO Placement is completed, the amount ra
pursuant to the PfPO Placement will be reduced from the general corporate pur
portion of theFreshlssue, subject to compliance wiRule 19(2)(b) of theSecurities
Contracts Regulation)Rules, 1957, as amendethe PrelPO Placement, if undertake
shall not exceed 20% of the size of the Fresh Issue. Prior to the completierOdfeh our
Company shall appropriately intimate the subscribers to théPRyePlacement, prior t
allotment pursuant to the PO Placement, that there is no guarantee that our Con
may proceed with the Offer or the offer may be successful andesillt in listing of th¢
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation
intimation to the subscribers to the RO Placement (if undertaken) shall be approprig
made in the relevant sections of the RHP andfrctus.
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Term

Description

Fugitive Economic Offender

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

General Information Docume
or GID

The General Information Document for investing in public issues, prepared and is
accordance with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated Marq
2020, suitably modified and updated pursuant to, among others, the SEBI
(SEB/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020

Gross Proceeds

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

Al ndependent

Accountanto o

B.D. Bansal & Cq Chartered Accountants

I-Sec

ICICI Securities Limited

JM Financial

JM Financial Limited

Monitoring Agency

[ 0]

Monitoring Agency Agreemer|

The agreement to be entered into between our Company and the Monitoring Agen

Mutual Fund Portion

Up to 5% of the Net QI B Portion or [0
to Mutual Funds only on a proportionate basis, subject to valid Bids being receive
above the Offer Price

Net Proceeds

Gross Proceeds | ess s h

fiObjects of the Offéer o n 138a g e

our Companyéo6s

Net QIB Portion

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

ANoelnnstituti or
ANI Bso

All Bidders that are not QIBs or RIBs and who have Bid for Equity Shares, for an a
of more than 0.20 million (but not

NontInstitutional Portion

The portion of th&ffer being not less than 15% of téferc o mpr i si ng [
which shall be available for allocation to Nawstitutional Bidders, subject to valid Bi
being received at or above tBéfer Price, in the following manner:

(@) one third of the portion available to Ndmstitutional Bidders shall be reserved

applicants with an application si :
million;

(b)  two third of the portion available to Nenstitutional Bidders shall be reserved
applicants with an application siz

Provided that the unsubscribed portion in either of thecsitibgories specified in claug
(a) or (b), may be allocated to applicants in the othercsitkbgory of Norinstitutional
Bidders.

Non-Resident

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

fiNeResi dent
ANRI (s) 0

A nonresident Indian as defined under the FEMA NDI Rules

Offer

The initial public offer of wup to [ 0]
price ofincJadiegch 6hare pr epniaggmegatngu
t 09,000million comprising the Fresh Issue and the Offer for Sale.

Offer Agreement

The offer agreement datekligust B, 2024 entered amongst our Company, the Se
Shareholders, and the Book Running Lead Managers, pursuant to which
arrangements are agreed to in relation taQffer.

Offer for Sale

Oof fer for sale of up to

Shareholders

[ 450pOmHigniby theySelliid

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms ¢
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to
Investors at the Anchor Investor Offer Price, in terms of the Red Herring Prospectu

The Offer Price will be decided by our Company, in consultation with the Book Ru
Lead Managers on the Pricing Date in accordance with the Book Building Process
Red Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the
of the Offer for Sale (net of their proportion of Offelated expenses and the relevant t
thereon) which shall be available to the Selling Shareholders. Foeffut¢tails on the us
of Offer Proceeds ObjestsofthehQGiferFor 43PBafgesu

Offered Shares

Up to [0] Equi ty Sh a0060snilioa gfterec yathei Selin
Shareholders in the Offer for Sale.

Prei IPO Placement

Our Company, in consultation with the BRLMs, may considerrther issue o§pecified
securitiesthrough a preferential issuas may be permitted under the applicable
aggregating up to 1,000 million prio

The PrelPO Placement, if undertaken, will be at a price to be decided by our Comp
consultation with the BRLMs. If the PiPO Placement is completed, the amount ra

11



Term

Description

pursuant to the PsHPO Placement will be reduced from the general corporate pur
portion of the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Se
Contracts (Regulation) Rules, 1957, as amended. ThéPRrdlacement, if undertakg
shall not exceed 20% of the size of the Fresh Issue.

Prior to the completion of the Offer, our Company shall appropriately intimat|
subscribers to the PO Placement, prior to allotment pursuant to thelP@& Placemen
that there is no guarantee that our Company may proceed with the Offer orehen@y
be successful and will result in listing of the Equity Shares on the Stock Exchanges.
relevant disclosures in relation to such intimation to the subscribers to tHe@
Placement (if undertaken) shall be appropriately made in the rélesetions of the RH
and Prospectus.

Price Band

ni
per

mi

of a
[ 0]

of

o}
Sh a

The price band
maxi mum price

mum price
Equity

The Price Band and the minimum Bid Lot for the Offer will be decidedusyCompany
in consultation with the Book Running Lead Managars will be advertised ih Geflitions
of [ 6], an English[mddi bhahs dafl ydhe
newspapeediamidofn®]of [0], a Punjabi dg
language of Punjab where our Registered Office is locatedj with wide circulatigrat
least two Working Days prior to the Bid/ Offer Opening Date and shall be available|
Stock Exchanges for the purpose of uploading on their respective websites.

Pricing Date

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

Promoter  Group  Sellin

Shareholders

Bhagyodayinvestments Private Limited and Hero Cycles Limited

Promoter Selling Shareholde

O P Munjal Holdings

Prospectus

The prospectus to be filed with the Ro€ or after the Pricing Date in accordance \
Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations containin
alia, the Offer Price that is determined at the end of the Book Building Process, the
the Offer and certain otha@rformation including any addenda or corrigenda thereto

Public Offer Account

The -léneond -aentdebvbesnh bearingd account t
40(3) of the Companies Act, 2013 with the Public Offer Account Bank to receive n
from the Escrow Account and the ASBA Accounts on the Designated Date

Public Offer Account Bank(s)

Bank(s) which are a clearing member and registered with SEBI as a banker to an ig
with whom the Public Offer Account for collection of Bid Amounts from Escrow Accg
and ASBA Accounts will b.e opened, in

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more thal
of the Offer consisting of not amadable for
allocation to QIBs (including Anchor Investors), subject to valid Bids being receivec
above the Offer Price or Anchor Investor Offer Price (for Anchor Investors)

o
-

A Q

- —on

n — o

o =
®
o

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

Herring

oD o

D O<SO00
TONK € —
oo v m

o

The red herring prospectus to be issued by our Company in accordance with Secti
the Companies Act, and the provisions of the SEBI ICDR Regulations, which will ng
complete particulars of the price at which the Equity Shares will be offeretthastze o
the Offer, including any addenda or corrigenda thereto.

The Bid/ Offer Opening Date shall be at least three Working Days after the filing
Red Herring Prospectus with the RoC and will become the Prospectus upon filing v
RoC on or after the Pricing Date

Refund Account(s)

The-lgineon 6 -amdeveash beari ngd accoun twhioh
refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors sk
made

Refund Bank(s)

The Banker(s) to the Offer which are a clearing member and registered with SE
banker to an issue, and with whom the Refund Account(s) will be opened and in t
being, [ 0]

Registered Brokers

The stock brokers registered under SEBI (Stock Brokers andBfikers) Regulation
1992, as amended with the stock exchanges having nationwide terminals, other
members of the Syndicate and eligible to procure Bids from relevant Bidders inatig
SEBI circular number CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

The registrar agreement datddgust B, 2024 entered into amongst our Company,
Selling Shareholders and the Registrar to the Offer, in relation to the responsibilit
obligations of the Registrar to the Offer pertaining to the Offer
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Term Description

ARegistrar t ¢ KFin Technologies Limited

AfRegistraro

iRet ai | Bli dddiew|Resident Indian individual Bidders, who have Bid for the Equity Shares for an amo

ARet ai l I ndi vmore than 0.20 million in any of

or ARI I (s) 0 o]lapplyingthrough their Karta) and Eligible NRIs

Retail Portion The portion of the Offer being not | e
which shall be available for allocation to RIBs in accordance with the SEBI
Regulations, subject to valid Bids being received at or above the Offer Price

Revision Form The form used by Bidders to modify the quantity of the Equity Shares or the Bid A
in any of their Bid cum Application Forms or any previous Revision Form(s), as appl
QIB Bidders and Notinstitutional Bidders are not allowed to withdraw their Bid(s
lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amol
any stage. Anchor Investors are not allowed to withdraw their Bids aftengfeAlnvesto
Bidding Date. RIBs can revise their Bids during the Bid/ Offer Period and withdraw
Bids until Bid/ Offer Closing Date

ARTAsO or fi A The registrar and share transfer agents registered with SEBI and eligible to procy

Share Tr ansf e|fromrelevant Bidders at the Designated RTA Locations in tern8Ef| RTA Master
Circular issued by SEBI and available on the websites of the Stock Exchan
www.nseindia.conrandwww.bseindia.com

SCORES SEBI Complaints Redress System, a centralized web lmseglaints redressal syst¢
launched by SEBI

fiSelf Certified Syndicateg The banks registered with SEBI, offering services (i) in relation to ASBA (other

Bank(s)o or

through UPI Mechanism), a list of which is available on the website of SE
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int]
4 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intn]
5, as applicable, or such other website as updated from time to time, and (ii) in rel
ASBA (through UPI Mechanism), a list of which is available on the websi®&Edf at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4(
such other website as may be prescribed by SEBI and updated from time to time.

In relation to Bids (other than Bids by Anchor Investor) submitted to a member
Syndicate, the list of branches of the SCSBs at the Specified Locations named
respective SCSBs to receive deposits of Bid cum Application Forms from the mem
the Syndicate is available on the website of the S
(https:/iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intr
5) and updated from time to time. For more information on such branches collecti
cum Application Forms from theyBdicate at Specified Locations, see the website o
SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intir]
5 as updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs i
applications (apps) whose name appears on the SEBI website. A list of SCSBs an
applications, which, are livier applying in public issues using UPI mechanism is prov
as Annexure O0OAO6 to the SEBI <circular

26, 2019. The |list is available on the website of SEBI

www.sebi.gov.in/sebiweb/other/OtherAction.do?doRedsepiFpi=yes&intmld=43 an
updated from time to time and at such other websites as may be prescribed by SH
time to time

Selling Shareholders

Collectively, the Promoter Selling ShareholdedPromoter Grouselling Shareholders

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement

[ 0]

Share Escrow Agreement

The share escrow agreement to be entered into amongst our Company, the
Shareholders and the Share Escrow Agent in connectiortheitiiansfer of Equity Shar
under the Offer for Sale by the Selling Shareholders and credit of such Equity Sharg
demat accounts of the Allottees in accordance with the Basis of Allotment

Specified Locations

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

Sponsor Banfs)

[ 6] and [0] being Bankers to the Offe
act as conduits between the Stock Exchanges and NPCI in order to push the mandg
requests and / or payment instructions of the UPI Bidders using the UPI mirahan
terms of the UPI Circulars
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Term

Description

Syndicate Agreement

The syndicate agreement to be entered into amongst our Company, the
Shareholders, the Registrar and the members of the Syndicate in relation to collg
Bid cum Application Forms by the Syndicate

Syndicate Members

The intermediaries (other than the Book Running Lead Managers) registered wit
who are permitted to carry out activi

SubSyndicate Members

The subsyndicate members, if any, appointed by the Book Running Lead Manage
the Syndicate Members, tollect ASBA Forms and Revision Forms

AiSyndicatebo

[o

the Syndicate

Together, collectively, the Book Running Lead Managedthe Syndicate Members

Underwriters

[ 0]

Underwriting Agreement

The underwriting agreement to be entered into amongst our Company, the
Shareholders, and the Underwriters, on or after the Pricing Date, but prior to fili
Prospectus with the RoC

UPI

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

UPI Bidders

Collectively, individual investors applying as (i) RIBs in the Retail Portion, and (ii}
I nstitutional Bidders with an a plpstititianal
Portion, and Biddingunder the UPI Mechanism through ASBA Form(s) submitted
Syndicate Members, Registered Brokers, Collecting Depository Participants and R
and Share Transfer Agents.

Pursuant tcCircular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 is
by SEBI, all individual investors applying in public issues where the application am
up to 0.5 million wusing UPI Me c hani-sum,
application form submitted with: (i) a syndicate member, (ii) a stock broker registere
a recognized stock exchange (whose name is mentioned on the website of th
exchange as eligible for such activity), (iii) a depository participant (whoame is
mentioned on the website of the stock exchange as eligible for such activity), an
registrar to an issue and share transfer agent (whose name is mentioned on the v
the stock exchange as eligible for such activity)

UPI Circulars

Collectively, the SEBI circular nGEBI/HO/CFD/DIL2/CIR/P/2018/138 dated Novem
1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019,
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circul
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular nu
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI cir
number SEBI/HO/CFD/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circula
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular

SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated Apri20, 2022, SEBI circular n
SEBI/HO/CFD/DIL2/PI/CIR/2022/75 dated May 30, 2022 (to the extent these circuld
not rescinded by the SEBI RTA Master Circular),&%BI ICDR Master Circular SEBI
circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated Augfst2023, and an
subsequent circulars or notifications issued by SEBI in this regard, along with the

issued by the National Stock Exchange of India Limited having reference no. 2
dated August 3, 2022 and the circulssued by BSE Limited having reference
2022080340 dated August 3, 2022, and any subsequent circulars or notifications isg
SEBI and Stock Exchanges in this regard

UPI ID

ID created on the UPI for singlgindow mobile payment system developed by the NH

UPI Mandate Request

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

UPI Mechanism

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

UPI PIN A password to authenticate a UPI transaction
Wilful Defaulter A wilful defaulter as defined under Regulation 2(1) (lll) of the SEBI ICDR Regulatio
Working Day All days on which commercial banks in Mumbai are open for business, provided hg

for the purpose of announcement of t

Dayo shall mean all days, excl udi ngiche
commercial banks in Mumbai, India are open for business and the time period betw
Bid/ Offer Closing Date and |listing o
Dayo shall mean al l trading day sandbank

holidays in India in accordance with circulars issued by SEBI
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Technical, Industry related Terms or Abbreviations

Term Description

2D Two DimensionaDrawings

3D Three Dimensional Drawings

2W Two Wheelers

3w Three Wheelers

A&M Our Alloy and Metallisbusiness segment, where we are engaged in providing alloy
sheet metal and tubular assemblies and component solutions, primarily to auto
OEMs

ATV All-Terrain Vehicles

Adjusted EBITDA

Adjusted EBITDA is calculatedsrestated profit for the year plus total tax expense
exceptional items plus share based payment expenses plus finance costs plus dep
and amortization

Adjusted EBITDA Margin

Adjusted EBITDA margin is calculated as Adjusted EBITDA divided by revenue
operations.

Asset Turnover Ratio

Assetturnoverratio is calculated as total revenue from operations divided by total a

BPT

Bike Powertrain

B&S B&S LLC
BMW BMW-AG
CAN Controller Area Network

CashConversionCycle

Cashconversiorncycle is calculated as trade receivable days plus inventory days less
payable days

CESTAT

Customs Excise and Service Tax Appellate Tribunal

Custom made

Custom made refers to product that is specially designed and crafted to meet the
requirements, preferences, or specifications of an individual customer. It indicates t
product is tailored to the customer's unique needs and often invosanpéred features
sizes, materials, or designSolurce: CRISIL Report

CVP or CVT

ContinuousVariablePlanetaryTransmission o€ontinuouslyVariableTransmission

DCT

Dual Clutch Transmission

Design to cost

Design tocost in gearbox transmissions involves an approach that integrateg
considerations throughout the ent®duct development lifecycle, from initial conce
studies to mass manufacturing and supply. It focuses on optimizing design, m
selection, and manufacturing processes to meet specific cost, weight, and perfo
targets without compromising qulior reliability. (Source: CRISIL Report

Ducati Ducati Motor Holdings S.P.A

E-Bike Electric bicycle

EBIT Earnings before interest and tax

EBITDA EBITDA is calculated as restated profit after tax for the year plus finance

depreciation and amortization expense plus tax expense

EBITDA Margin

EBITDA Margin is calculated as EBITDA divided by revenue from operations

EDU Electric Drive Unit

E-transmission Transmission used in electric powertrain
enviolo Enviolo International Inc

Escorts Escorts Kubota Limited

EV Electric Vehicles

eVTOL Electric vertical takeoff and landing

Fixed AssetTurnoverRatio

Fixed AssetTurnover Ratio is calculated atotal revenue from operation divided f
(property plant anéquipmentplus other intangible assets plus capital work in prog
plus intangible assets under development)

Formula Motorsport

Formula Motorsport Ltd

G&T

Gears and Transmission

Gross Margin

Grossmargin is calculated as Gross Profit dividedrbyenue from operations

Gross Profit

Gross Profit is calculated as revenue from operations minus cost of raw mg
consumed minupurchases of stoek-trade minus danges in inventories of finishe
goods, work irprogress, stock in trade

HeroMotoCorp HeroMotoCorpLimited
HMIs Human Machine Interfaces
Hummingbird EV HUMMINGBIRDEV Inc.
HWA HWA AG

ICE Internal combustion engine

Inventory Days

Inventory days i$nventory as at the end of the period / revenue from operations * 3

Make-to-Print

Maketo-print refers to manufacturergho solely manufacture components based
provided design specifications, ensuring consistency and adherence to
requirements
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Term

Description

Micro-mobility sector

Small, lightweight vehicles like-scooters, bicycles, andbékes used for shedistance
travel in urban areas

Motorsport Motorsport is competitive racing and driving involving motorized vehidiesluding
disciplines like Formula 1, MotoGP, and rally racii@purce: CRISIL Report
NVH Noise, vibration and harshness requirements of electric vehicles

Net Debt to EBITDA

Netdebt to EBITDA is calculated as net debt divided by EBITDA. Net debt is calcu
as Noncurrent borrowing plus current borrowing less cash and bank balances

OEM Original Equipment Manufacturers

oTS OTS refers to off the shelf, i.e., components trateadymade and are available for sa
to general public

OTOP OTOP refers to out of tool, out of process, i.e., near final component sent to appr
the customers.

PAT Margin PAT Margin is calculated as restated profit for the year dividedysnue from operation

Performance Automotive

Performance automotive refers to vehicles designed or modified for enhanced
handling, and overall driving dynamics. These vehicles typically feature adv.
engineering, higher power outputs, aspecialized components to deliver supe
performance compared to standard mo@®trce: CRISIL Report

Powertrain Solutions

Our Powertrain Solutions business segment. Powertrain are systems designed to
vehicle forward and consists of the engine and its internal components, such as the
storage system, transmission and driveshaft

PPAP

PPAP refers to production part approval process, i.e., refers to a standardized
where it is demonstrated that the supplier has met all the requirements of the cU
according to their standards.

Premium ICE segment

Vehicles => 125 cc

Performance ICE segment

Vehicles known for their luxury features or strong performance, sometimes both.
vehicles are designed to offer a satisfying driving experience, featuring powerful er
advanced technology, quality construction, and comfortable user experiemegalye
motorcycles with engine sizes over 600cc and cars with engine sizes above 2 liters
this category

PLI

Production Linked Scheme

PV

Passenger Vehicles

Receivable Days

Receivable days isade receivables at the end of the periedenue from operations
365

Return on Capital Employed

Return on capital employed is calculated as Adjusted EBITDA divided by average

employed. Capital employed is calculated as equity share capital plus other equi
non-controlling interest plus lonterm borrowings plus sheterm borrowings les cash
and cash balances leggrent investments which includes include investments in my
funds measured at fair value through profit or loss and investments in debentures m
at fair value through profit or loss. Average capital employed isulztd as openin
capital employed plus closing capital employed dividednay

Return on Equity

Return on Equity is calculated as restated profit for the year divided by total equity.

RfQ

Request for quotation by our customers for our products

SOP

SOP refers to start of commercial production of the particular component

TACO Punchpowertrain

Taco Punch Powertrain Private Limited

TDS

Technical Design Specification at the timedefveloping products

Trade Payable Days

TradePayableDays istrade payables at the end of the period / revenue from operati
365

Two wheeler

Two-wheeler is a selpropelled vehicle with two wheels, including motorcycles
scooters, designed for personal transportgBwurce: CRISIL Report

Three wheeler

A threewheeler is a selpropelled vehicle with three wheels, including vehicles suc
tricycles, auto rickshaws, and certain small electric vehicles, designed for persq
commercial transpofSource: CRISIL Report

UART

Universal Asynchronous Receiver/Transmitter

Yamaha

Yamaha Motors Co. Ltd, Japan

Conventional and General Terms or Abbreviations

Term Description
i o0, ARs. 0, A | Indian Rupees, thefficial currency of the Republic of India
AlFs Alternative Investments Funds, as defined in, and registered under the SEl
Regulations
AGM Annual general meeting
AOP Association of Persons
B.com Bachelor of commerce
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Term Description

BSE BSE Limited

Category | AIF Al Fs who are registered as fACategory
Regulations

Category Il AIF Al Fs who are registered as fACategory
AlIF Regulations

Category Il AIF Al Fs who are registered as fiCategory
AIF Regulations

Category | FPIs FPl's who are registered as fACategory
Regulations

Category Il FPIs FPIl's who are registered as fACategory
Regulations

CBDT Central Board of Direct Taxes

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

Companies Act, 1956

Erstwhile Companies Act, 1956 along with the relevant rules made thereunder.

ACompanies

AfCompanies Ac

Companies Act, 2013, as amendakdng with the relevant rules made thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT by way of cir
bearing number DPIIT file number 5(2)/20EDI Policy dated October 15, 2020 effect
from October 15, 2020

CSR

Corporate Social Responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996, as amended

DIN Director Identification Number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerc
Industry, Government of India

DP ID Depository Participantdés I dentificati

DP or Depository Participant

A depository participant as defined under Erepositories Act

EGM

Extraordinary General Meeting

EPS Earnings Per Share

FCNR Foreign Currency NoiResident

FDI Foreign direct investment

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

i FEMA -dilbd mstrument| Foreign Exchange Management (Naebt Instruments) Rules, 2019, as amended

Rul esdo or WAFE

FEMA Regulations FEMA Non-debt Instruments Rules, the Foreign Exchange Management (Mg
Payment and Reporting of Non debt Instruments) Regulations, 2019 and the
Exchange Management (Debt Instruments) Regulations, 2019, as applicable

AFinanci al Y e| Unless stated otherwise, the period of 12 months ending March 31 of that particula

AFi scal Yearo

FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations

FVCI(s) Foreign venture capital investors as defined and registered under the SEB
Regulations

GDP Gross domestic product

AGol o or fi G o| Government of India

AfCentral Gove

GST Goods and services tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

ICSI The Institute of Company Secretaries of India

IFRS International Financial Reportin§tandards, as issued by the International Accou
Standards Board

Ind AS 24 Indian Accounting Standard 2Related Party Disclosures

Ind AS 34 Indian Accounting Standard 34Interim Financial reporting

Ind AS 37 Indian Accounting Standard 3Provisions, Contingent Liabilities and Contingent Ass|

Al nd ASo o | Indian Accounting Standards notified under Section 133 of the Companies Act, 20

Account i St

ng

with Companies (Indian Accounting Standards) Rules, 2015, as amended and other|
provisions of the Companies Act, 2013

India

Republic of India

Indian GAAP/ IGAAP

Accounting Standards notified under Section 133 of the Companies Act, 2013
together with Rule 7 of the Companies (Accounts) Rules, 20 nasded and Compani|
(Accounting Standards) Amendment Rules, 2016, as amended

IPO

Initial public offering

IST

Indian Standard Time
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Term

Description

IT Information Technology

IT Act The Incometax Act, 1961, as amended
KPI Key Performance Indicators

KYC Know yourcustomer

MCA Ministry of Corporate Affairs, Gol
MSMEs Micro, Small, and Medium Enterprises

Mutual Funds

Mutual funds registered under the Securities and Exchange Board of India (Mutual
Regulations, 1996, as amended

N.A. Not applicable

NACH National Automated Clearing House

ANAVO or i Net |Netassetvalue pershare represaatsassets divided by total number of shares at th
of the year. Net assets tistal assets minusurrentliability minus non-current liability
minus capital reserve minuforeign currency translation reserve minus -gontrolling
interest. Total number of shares at the end of the year is the number of equity
outstanding at the end of the year plus weighted average number of potential equit
on account of compsbry convertible preference sharebdrepending issue.

NEFT National Electronic Funds Transfer

NPCI National Payments Corporation of India

NRI Person resident outside India, who is a citizen of India or a person of liigm, and
shall have the meaning ascribed to such term in the Foreign Exchange Mana
(Deposit) Regulations, 2016, as amended or an overseas citizen of India cardholde
the meaning of Section 7(A) of the Citizenship Act, 1955, as amended

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

AfOCBO or @ Ov e|Acompany, partnership, society or other corporate body owned directly or indirectly

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

p.a. Per annum

PAN Permanent Account Number

PAT Profit after tax

P/E Price/earnings

P/E Ratio Price to Earnings ratio

RBI The Reserve Bank of India

RBI Act The Reserve Bank of Indiact, 1934, as amended

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

i Ro NWo or fi R ( Restated profit attributable to equity holders of the parent divided by total

Wortho attributable to equity holders of the parent.

RTGS Real Time Gross Settlement

Rule 144A Rule 144A of the U.S Securities Act

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEBI Securities and Exchange Board of Ind@mstituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI AlIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds) Regulationg
as amended

SEBI BTl Regulations

Securities and Exchange Board of India (Bankers to an Offer) Regulations, 14
amended

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2
amended

SEBI FVCI Regulations

Securities and Exchand®ard of India (Foreign Venture Capital Investors) Regulat
2000, as amended

SEBI ICDR Master Circular

SEBI master circular bearing reference number SEBI/HO/CFD/ABICIR/2023/00094
dated June 21, 2023

SEBI ICDR Regulations

Securities and&Exchange Board of India (Issue of Capital and Disclosure Requiren
Regulations, 2018, as amended

SEBI Listing Regulations

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

SEBI  Merchant
Regulations

Banker

Securities and Exchange Board of India (Merchant Bankers) Regulations, 19
amended

SEBI RTA Master Circular

SEBI master circular bearing number SEBI/HO/MIRSD/ROB/CIR/2024/37 dated Mg
7, 2024
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Term

Description

SEBI SBEB & SERegulations

Securities and Exchange Board of India (Share Based Employee Benefits ang
Equity) Regulations, 202as amended

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1
repealed pursuant to the SEBI AIF Regulations

SME

Small and Medium Enterprises

Stamp Act

The Indian Stamp Act, 1899

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities transaction tax

Systemically Important NBFC

Systemically important nebanking financial company as defined under Regulg
2(1)(iii) of the SEBI ICDR Regulations

Takeover Regulations

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

TAN Tax deduction account number

AThai Buydht 0 o |Thai Baht, the official currency of Kingdom of Thailand

AU. S. A. o, fi U | United States of America

AUni ted State

U.S. GAAP Generally Accepted Accounting Principles in theited States

U.S. SEC Securities and Exchange Commission of the United States of America

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

fUSDO or AUS$H United States Dollars

VCFs Venture Capital Funds as defined in amgjistered with SEBI under the SEBI V

Regulations
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions

Al | refelndahceenttai nied in this Dr af tRefRilidof HBaranditeg Pr os
territories and possessions and all references herein
Government o or the AState Governmento are to the Gove
All references to the:

AU. S. o0, AUSO, AU.S.A. 0 or AUnited Statesd are to the
AU. KO or AUnited Kingdomdé is to the United Kingdom an

firThailandd or Athe Kingdom of Thailandodo refers to Tha

In this Draft Red Herring Prospectus, unless otherwise specified:

i any time mentioned is in IST;
i all references to a year are to a calendar yekess mentioned as financial year or Fisaabl
i all references to page numbers are to the page numbers of this Draft Red Herring Prospectus.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this
Draft Red Herring Prospectus have bekmived from our Restated Consolidated Financial Information. For
further i nfRestatethQonsalitdated Bnaneial fMformation o n 359a g e

Our Companyés financi al year commences on April 1 an
references in this Draft Red Herring Prospectus to a particular Financial Year, Fiscal or Fiscal Year, unless stated
otherwise, are to the I@onth peiod commencing on April 1 of the immediately preceding calendar year and

ending on March 31 of that particular calendar year.

Unless the context requires otherwise, the financial information in this Draft Red Herring Prospectus is derived

from the restatedonsolidated financial information of our Company and our Subsidiaries as at 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 March 31, 2024, March2B23 and March 31, 2022, the restated consolidated
statements of profit and loss (including other comprehensive incomegdteted consolidated statements of

changes in equity, the restated consolidated statements of cash flows, each for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022, the summary statement of material accounting policies and othemrgxplanato
information, prepared as per the requirement of Section 26 of Part | of Chapter Il of the Companies Act, 2013,

SEBI ICDRRegulationsand t he Gui dance Note on OReports in Compa
by the Institute of Chartered Accoanht s of I ndia (AFGCAI Ourtae rSanmeafyd e dhat i c
of Financial Informatiod , Redfated Consolidatdéinancial Informatio®m aMandégement 6s Di scuss
Analysis of Financial Condition and Results of Operatiopnsb e g i n n i 85,$359and45¢ raspextively.

There are significant differences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain
those differences or quantify their impact on fihancial data included in this Draft Red Herring Prospectus and

it is urged that you consult your own advisors regarding such differences and their impact on our financial data.
Accordingly, the degree to which the financial information included in tmé&ftDRed Herring Prospectus will
provide meaningf ul information is entirely dependent
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 Draft Red
Herring Prospectus should, accordingly, be limited. For risks relating to significant differences between Ind AS
and other accounting principlesgefiRisk Factorsi Significant differences exist between Ind AS and other
accounting principles, such as U.S. GAAP and IRRE&chinvestors may be more familiar with and may consider
them material to their assessment of our financial condition o rn74. p a g e
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Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics),
relating to the financial information of our Company in this Draft Red Herring Prospectus have been calculated
on the basis of amounts deriviedm ourRestated Consolidated Financial Information

Non-GAAP Financial Measures

Gross Profit, Gross Profit MargigBBIT, EBITDA, EBITDA Margin, Asset Turnover Ratio, Fixed Asset Turnover
Ratio,Adjusted EBITDA, Adjusted EBITDA Margin, ROCE, Net Asset ValNet Worth Return on Netorth,

Net Asset Value per shafeMon-GAAP Measures ) presented in this Draft R €
supplemental measures of our performance and liquidity that are not required by, or presented in accordance with
Ind AS. Further, these NeBAAP Measures are not a measurement of our financial penfisenar liquidity

under Ind AS and should not be considered in isolation or construed as an alternative to cash flofes, theofit

years or any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cash flows generated by operating, investing or financing activities derived in accordance with Ind
AS. In addition, te NonGAAP Measures are not standardised terms, hence a direct comparison of these Non
GAAP Measures between companies may not lssipte. Other companies may calculate these-GAAP

Measures differently from us, limiting its usefulness as a comparative measure. Although suGAARN
Measures are not a measure of performance calculated in accordance with applicable accountidg, standa
management believes that they are useful to an investor in evaluating us as they are widely used measures to
evaluate an entityds operating performance.

Currency and Units of Presentation

All references to:

i ARupee®ooor Mi NRO0O or ARs. 0 are to Indian Rupee, th
1 AUSDO or AUS$0 are to United States Dollar, the o
i iPounii@B®R&d or fAAO are to British Pound Sterling,

i AEuoboOfAUO are to Euro, the official currency of ¢
i AThaht 0Ba& r ofigod&aeThai Bdut, the official currency of Kingdom of Thailand

Our Company has presented certain numerical informati

One million represents 1,000,000 and one billion represents 1,000,000,000. However, where any figures that may
have been sourced from thipéity industry sources are expressed in denominations other than millions, such
figures appear in this Draft Red Herring Prospectus in such denominations as provided in the respective sources.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All per share and percentage figures have been rounded off to one/ two decimal
places. However, where any tiges may have been sourced from thpadty industry sources, such figures may

be rounded off to such number of decimal places as provided in such respective sources.

Exchange Rates

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

at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and other foreign currencies:

(Amount ifi , unless otherwise specified)

Currency Exchange rate as at

March 31, 2024 March 31, 2023 March 31, 2022
1USD 83.37 82.22 75.81
1 Euro 90.22 89.61 84.66
1 GBP 105.29 101.87 99.55
1 THB 2.29 2.40 2.26
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Sourcewww.fhbil.org.inandwww.oanda.com
Note: The exchange rates are rounded off to two decimal places and in case March 31 of any of the respective yeatcshislidaylifie
previous Working Day not being a public holiday has been considered.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from the CRISIL Report, and publicly available information as well as other industry publications and
sources.

CRISIL MI&A is an independent agency which has no relationship with our Company, our Promoters, any of our
Directors or Key Managerial Personnel or Senior Management Personnel or the Book Running Lead Managers.
The CRISIL Report has been exclusively commissioned by our Company pursuant to an engagement letter dated
April 2, 2024with CRISIL MI&A , for the purposes of confirming ounderstanding of the industry in which our
Company operates, in connection with the Offer. The CRISIL Report is available on the website of our Company
at https://www.heromotors.com/cpage.aspx?mpgid=30&pgidtrailfr8h the date of this Draft Red Herring
Prospectus until the Bid/Offer Closing Date

fAbout CRISIL Market Intelligence & Analytics

CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited, provides independent
research, consulting, risk solutions, and data & analytics to its clients. CRISIL MI&A operates independently of

CRI SI'L&éds ot her diievs,siiomcsl wachidn gs,u bGRIdSlalr Rati ngs Limite
and opinions on the economy, industry, capital markets and companies drive impactful decisions for clients across
diverse sectors and geographig8.R1 S1 L MI &A b6 s st rpabilies, grennlar brasp of kectoryy ¢ a
proprietary analytical frameworks and risk management solutions backed by deep understanding of technology
integration, makes it the partner of choice for public & private organisations, hatdtial agencies, invests

and governments for over three decades.

For the preparation of this report, CRISIL MI&A has relied on third party data and information obtained from

sources which in its opinion are considered reliable. Any forwaolfing statements contained in this report are

based on certain assumptions, alin its opinion are true as on the date of this report and could fluctuate due

to changes in factors underlying such assumptions or events that cannot be reasonably foreseen. Tdogseport

not consist of any investment advice and nothing containethié report should be construed as a
recommendation to invest/disinvest in any entity. The industry report is prepared for use in the Offer Documents

to be filed by the Company with the RoC, SEBI and t he

Excerpts of theCRISIL Report,are disclosed in thi®raft Red Herring Prospectiend there are no parts,
information or data from th€RISIL Report,which would be relevant for the Offer that have been left out or
changed in any manner by our Company for the purposes of this Draft Red Herring Pro3pectizda used in

these sources may have beerlessified by us for the purposes of presentation. Data from these sources may
also not be comparable, on account of there being no standard data gatlethadohogies in the industry in

which the business of our Company is conducted, and methodologies and assumptions may vary widely among
different industry sources.

Accordingly, the extent to which the market and industry data used in this Draft Red Herring Prospectus is
meaningf ul depends on the readerés familiarity with
such data.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factor s, i ncl udi Rigk Factbrei Certaird sectiansl of shis draft Red Hierring Prospectus
disclose information from the CRISIL Reparhich is a paid report and commissioned and paid for by us
exclusively in connection with the Offer and any reliance on such information for making an investment decision

in the Offer is subject to inherent risis. 0 n 70pAxaprelingly, investment decisions should not be based solely

on such information.

I n accordance with the SE BasisforGH2 ®ffeRRrigeu loant 14amjsdes t he s e
information relating to our peer group. Such information has been derived from publicly available sources.
Accordingly, no investment decision should be made solely on the basis of such information.
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Notice to Prospectivel nvestors 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
Draft Red Herring Prospectus orpapved 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, includingridets 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 dh&tatege

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 Sites only to prsons reasonably believed tofiggialified institutional buyers(as defined in Rule

144A under thdJ.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

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 gglicable laws of such jurisdiction.

23



FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prbsp&chgsstahtmenssoer Abhl nsi

Red Herring Prospectish at ar e not st at e me n tlookingdtateimen&t or i c al fact
These forward ooki ng st atements generally can be identified
ibelievedo, fAexpecto, fAestimateod, Aintendo, #Alikely t
Awill cont i n wrotherwdids or phrases of simmilarérgort. Similarly, statements that describe our

strategies, objectives, plans or goals are also forleamking statements. All forwartboking statements are
subject to risks, uncertainties, expectations and assurapgioout us that could cause actual results to differ
materially from those contemplated by the relevant forviaolting statement.

Actual results may differ materially from those suggested by forlearking statements due to risks or
uncertainties associated with expectations relating to and including, regulatory changes pertaining to the industry
in Indiaand other geographi@s which we operate and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in Inddad other geographieshere we operatehich have an impact oour

business activities or investments, the monetary and fiscal policies ofandiather geographies in which we
operate inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or
other rates or prices, the performance of the financial markets in India and globally, changes in domestic
relevant internationdaws, regulations and taxes and changes in competition in the industry in which we operate.

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

1. We generate a portion of our revenue from operatio
Europe which contributed 29.33%, 32.47% and 29. 34%
and 2022, respecti velcy. nAgnyw hedwerj ug i eswda rcttd oanfs coul ¢
revenue from operations.

2. Our business is dependent on the -pekésrmadcéwof wbe
both in the Indian and overseas markets. Any adver
can adversely impa¢toperabusnsessashesubtws and finé

3. We depend on a certain | imited set of suppliers fo
have definitive supply agreements with al/|l our suprg
supply of raw meterabdfectooalud bdseness, financi al
cash fl ows.

4. We are subject to strict performance requirements,
customer s, and any failure byeagsi temeamntnp| maywiltdad
warranty liability claims, reduction of share of bu
could have a material adverse effect on ob@f olwssines

5, Our business |l argely depends upon our top 10 cust ol
operations from top 10 customers was 8,191.86 m
representi 88, 7an8d6®%5.88% of our revenue from oper a
these customers could have a materi al adverse eff
operations and cash fl ows.

6. We may not be able to anticipate and respond swift]
as to develop new products aligned with customer d
adverse impact on our financial condition.

7. We may not be able to compete effectively in the g
material adverse effect on our business, financi al
8 Our inability to maintain and protect our brand anc

prospects and financi al performance.

9. Our manufacturing facilities and technology centre
existing technology centres and manufacturing faci
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facilities or any other operational probl ems cause
affect our business, cash flows, results of operat:.i
10. Our Company may not be successful in implementing i
compl ete systems andmoboiwleirttyr as eng nseon tu,t i eoxap afnodi neg 1 nt

and geographies whichusnayesadvecasehyfladwvectr esiul tbs
prospects.

For discussion regarding factors that ¢ ®sekFdcto®dause ac
filndustry Overview ,OurfBusiness aMand@gement 6 s Di scussion and Anal ysi
Results of Operatiods o n 39,alg2e 261, and 456, respectively. By their nature, certain market risk
disclosures are only estimates and could be materially different from what actually occurs in the future. As a

result, actual gains or losses could materially differ from those that have been estimated.

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

Forwardlooking statements reflect our current views as of the date of this Draft Red Herring Prospectus and are

not a guarantee of future performantech e s e st at ement s are based on our man
which in turn are based on currently available information. Although we believe the assumptions upon which
these forwardooking statements are based are reasonable, any of thes@tassitould prove to be inaccurate,

and the forwardooking statements based on these assumptions beuildicorrect. Neitheour Company, our

Directors, KMPs, th&elling Shareholdershe Syndicate nor any of their respective affiliates have any obligation

to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assomspdo not come to fruition.

In accordance with the requirements of SEBI, our Company shall ensure that investors are informed of material
developments from the date of the Red Herring Prospectus in relation to the statements and undertakings made by
our Company and each of the Sdli@hareholders, severally and not jointly, in relation to themselves as a Selling
Shareholder and their respective portion of the Offered Shares in this Draft Red Herring Prospectus until the time
of the grant of listing and trading permission by the Steekhanges for #aOffer. In this regard, each of the

Selling Shareholders shall, severally and not jointly, ensure that our Company and the Book Running Lead
Managers are informed of material developments in relation to the statements and undertakings specifically
confirmed or undertaken by such Selling Shareholder in relation to themself as a Selling Shareholder and their
respective portion of the Offered Shares in the Red Herring Prospectus until the time of the grant of listing and
trading permission bthe Stock Exchanges fordl®ffer.

25



SUMMARY OF THE OFFER DOCUMENT

Thefollowing is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain
a summary of all the disclosures in thisalt Red Herring Prospectus or all details relevant for prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed

information appearing elsewhere intldisatRed Her ri ng Prospectus, including i
ACapital Structureo, fiObjects mMOurt hBusOfrfesrsod, AA Owudru sk
Promoter Groupo, iRestated Consolidated Financi al (.
Devel opmentso, AOffer Procedureo, a ArticlesioDAssoaatioldpt i on o

beginningon pages39, 83, 100, 133, 172 261, 347, 359 497, 533and556, respectively.
Summary of the business of our Company

We are a fully integrated powertrain systems provider offering comprehensive solutions for designing,
prototyping, validating, developing, and delivering systemel transmission solutions for electric as well as-non
electric powertrains. Our operationg ®@rganized into Powertrain Solutions; and Alloys and Me&lli@&M 0 )
business segments. Our Powertrain Soluteegment is operated as two auiits based on end applications
served, namely, Gears and Transmissions, serving a wide range of automotive and other mobility applications,
and Bike Powertrain, focused on the applications for the amwbility sector. OuA&M segment is engaged in
providing sheet metal and tubular assemblies and component solutions, primarily to automotive @HiMther

details on the business of our CompassefiOur Busines3 o n 26lia g e

Summary of the industry in which our Company operates

The mobility industry is experiencing a transformative shift across the globe due to the increasing electrification
of vehicles, significantly impacting powertrain solutions such as motors, gearbox/transmission systems, and
integrated arive units.(Source: CRISIL Reportpomestic electric twavheeler is expected to grow at 45% to

48% in next five Fiscals and EV penetration is expected to reach at 23% to 25% by Fiscéb@02@: CRISIL
Report) For further details on thadustry inwhich our Company operates slral@gstryfOverview o n 142a g e

Our Promoters

Pankaj Munjal, Charu Munjal, Abhishek Munjal andP@Munjal Holdingsare the Promoters of our Company.
For f ur t h e®urRrenbtars dndsPromster Erodpeginningon page347.

Offer size

The following table summarizes the details of the Offer size:

Offer of Equity Sharédl® Up to[ OHquity Shares f f a ¢ e 10 amdragaingp to 9,000million

of which:

(i) Fresh Issud Up to[ OHQquity Sharesf face valueo f 10a ggr e g at b0o0@milliop t
(i) Offer for Salé)®) Upto[ OHquityShare®@ f f ace vad gircee @dt #,00gmiliop t

Our Company in consultation with the Book Running Lead Managers, may considelRCPRéacement o$pecified securitieas may
be permitted undeapplicablelaw f or an a mo u n t1,0G0 gnifjionetdtsadiscretianpriar o the fding of the Red Herring
Prospectus with the Ro@ the PrelPO Placement is completed, the amount raised pursuant to thlPPr&lacement will be reduced
from the general corporate purposes portion of the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Sentratées Co
(Regulation) Ruds, 1957, as amended. The #IP© Placement, if undertaken, shall not exceed 20% of the size of the FreslPtasue.
to the completion of the Offer, our Company shall appropriately inéirtie¢ subscribers to the RO Placement, prior to allotment
pursuant to the PHPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be
successful and will result in listing of the Equity Shares ontthek&xchanges. Further, relevant disclosures in relation to such intimation
to the subscribers to the RIPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus.

@ The Offer has been authorised by our Board pursuant to a resolution passed at its meeting tigilicyr2®4 andthe Fresh Issue has
been authorised by our Shareholders pursuant to a special resolution passed at their meetingligl@&r2024

@ Our Board has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant to its resolitialy déte
2024For details on the consent and authorisations of bedneingSel | i ng S
on pages3.

®  Each Selling Shareholder has, severally and not jointly, specifically confirmed that its respective portion of the Qifesar&aligible
to be offered for sale in the Offer in accordance with Regulation 8 of the SEBI ICDR Regulations.

Name of the Selling Shareholder Maximum numberamountof | Date of board resolution/ Date of consent letter
Equity Shares offered in the authorization letter
Offer for Sale

Promoter Selling Shareholder
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Name of the Selling Shareholder Maximum numberamountof | Date of board resolution/ Date of consent letter
Equity Shares offered in the authorization letter
Offer for Sale
O P Munjal Holdings ~ 2,500million August 12, 2024 August 16, 2024
Promoter GroupSelling Shareholders
Bhagyoday Investments Private Limited " 750million August 8, 2024 August 5, 2024
Hero Cycles Limited ~ 750million July 23, 2024 August 16, 2024

The Offershalc onsti tute [0] % of the post Offer paid up Equi !

For f ur t heThe Offedt aa @ffdr Sfructueée biie g i n n i 88gnd5B0 respextiyays

Objects of the Offer

Our Company proposes to utilise the Rebceeds towards funding the following objects

Objects Estimated Amount
(in mi

Repayment/prepayment, in full or in part, of certain outstanding borrowings availed 2,009.18
Company
Capital expenditure of our Company throygirchase of equipment required for expansio 1,240.82
capacity of our Gautam Buddha Nagar, Uttar Pradesh facility
Funding working capital requirements of our Company 500.00
General corporate purposés [ 0]
Total* [ §]
MTo be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. Thetdisedifior

general corporate purposes shall not exceed 25% of the gross proceeds from the Fresh Issue.

#Our Company in consultation with the Book Running Lead Managers, may considelRCPPéacement apecified securitieas may be
permitted undespplicablelaw f or an amount 1,0680@ngllioe a astdiscnetion, pror td tiee filing of the Red Herring
Prospectus with the Ro@. the PrelPO Placement is completed, the amount raised pursuant to thPPrélacement will be reduced
from the general corporate purposes portion of the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Sentmaits Co
(Regulation) Rugs, 1957, as amended. The #P© Placement, if undertaken, shall not exceed 20% of the size of the FresiPizsue.
the completion of the Offer, our Company shafipriately intimate the subscribers to the RRO Placement, prior to allotment pursuant
to the PrelPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result in listing of the Eqty Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers
to the PrelPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

For furt he®bjedseoftleiOffés , b esgpien MilB3g on page

Aggregate preOffer Shareholding of our Promoters, the members of our Promoter Group (other than our
Promoters) and the Selling Shareholders

a) Promoters

Sl. Name of the Pre-Offer PostOffer
No Shareholder Number of Equity % of total pre- | Number of Equity | % of total post-
Shares as on the Offer paid up Shares Offer paid up
date of this Draft Equity Share Equity Share
Red Herring capital on a fully capital on a fully
Prospectus diluted basis” diluted basis”
Promoters
1.|0 P Munjal 273,123,054 71.55 [ & [ 6
Holdings
2. | Pankaj Munjal 9,400,436 246 [ § [ §
3. | Charu Munjal 942,425 0.5 [ § [ §
4. | Abhishek Munjal 706,210 0.19 [ © [ ©
Total 284,172,124 74.45 [ © [ §

" Held by Pankaj Munjal on behalf of O P Munjal Holdings

™ Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon conversion of
outstanding CCPS arekercise ofested options under the ESOP 2022.

™ This does not includ@42,774 Equity Shardbkat as on the date of this Draft Red Herring Prospectus are reflected in the BENPOS
statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by
(late) Sudarshan Kumari Munjal on behalf ofiMal Sales Corporation. Upon her demise, these Edhityes were inadvertently
transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporatiothés on

date of this Draft Red Herring Prospectus, Pankaj Munjal and Munjal Sales Corpoegation the process of rectifying the transfers

and the BENPOS for su@42,774 Equity Shares.
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b) Promoter Group (other than our Promoters)
Sl. Name of the Pre-Offer PostOffer
No. Shareholder Number of Equity % of total pre- | Number of Equity | % of total post-
Shares as on the Offer paid up Shares Offer paid up
date of this Draft equity share equity share
Red Herring capital on a fully capital on a fully
Prospectus diluted basis” diluted basis”
Promoter Group
1. Hero Cycles Limited 7,752,750 2.03 [ § [ §
2. Aditya Munjal 707,022 0.19 [ § [ §
3. Pankaj Munjal (on 392,344 0.10 [ © [ ©
behalf of Munjal
Sales Corporatign
4. Bhagyoday 23,978,804 6.27 [ © [ 0
Investments Privat
Limited
5. Pankaj Munjal (on 10,537,140 2.76 [ § [ 0
behalf of Om
Prakash Pankaj
Munjal AOP)
Total 43,368,06( 11.35 [ © [ ©

" This includes242,774 Equity Sharethat as on the date of this Draft Red Herring Prospectus are reflected in the BENPOS
statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by
(late) Sudarshan Kumari Munjal on behalf ofiMal Sales Corporation. Upon her demise, these Edhigyes were inadvertently
transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporatiothés on

date of this Draft Red Herring Prospectus,nRaj Munjal and Munjal Sales Corporaticare in the process of rectifying the
transfers and the BENPOS for sug#2,774 Equity Shares.

™ Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon conversion of

outstanding CCPS and exercise of vested options under the ESOP 2022.

C) Selling Shareholders

Sl. | Name of the Pre-Offer PostOffer

No.| Selling Number of Equity | % of total pre- | Number of Equity | % of total post-Offer paid
Shareholder| Shares held as on| Offer paid up Shares up equity share capital on

the date of this equity share a fully diluted basis**
Draft Red Herring capital**
Prospectus

Promoter Selling Shareholder

1. [O P Munjal 273,123,054 71.55 [ [ &
Holdings

Promoter Group SellingShareholders

2. |Hero Cycles 7,752,750 2.03 [ [ ©
Limited

3. |Bhagyoday 23,978,804 6.27 [ [ o
Investments
Private
Limited
Total 304,854,604 79.86 [ [ ©

“Held by Pankaj Munjal on behalf of O P Munjal Holdings
"Calculated on the basis abtal Equity Shares held and such number of Equity Shares which will result upon conversion of
outstanding CCPS and exercise of vested options under the ESOP 2022.

For

f ur t h eCapitdl Strueturd sq n Hj@ag

Summary of RestatedConsolidatedFinancial Information

The following details are derived from the RestaBeohsolidated-inancial Information

(in

million, except

Particulars

As at and for the
Financial Year ended
March 31, 2024

As at and for the
Financial Year ended
March 31, 2023

As at and for the
Financial Year ended
March 31, 2022

Equity share capital 3,535.78 3,535.78 345.97
Net Worth 3,854.44 3,444.69 1,591.08
Revenue from operations 10,643.86 10,546.24 9,141.91

28

as



Particulars As at and for the As at and for the As at and for the
Financial Year ended | Financial Year ended | Financial Year ended
March 31, 2024 March 31, 2023 March 31, 2022

EBITDA 828.08 973.51] 1,679.34
Adjusted EBITDA* 1,222.70 1,107.01 1,021.93
Restated profit for the yeaf? 170.35 405.06 990.22
- Basic per Equity Share with a nomir 0.36 1.13 2.80
valueof 10 (i n ) *
- Diluted earnings per Equity Share with 0.35 1.12 2.80
nominalvalueof10 each (in
NAV per equity sha 10.29 9.60 4.50
Current liabilities - Financial liabilities - 2,222.45 1,979.35 2,020.50
borrowings(A)
Non-current liabilities- Financial liabilities 817.53 716.75 633.35
- borrowings(B)
Total borrowinggA+B) 3,039.98 2,696.10 2,653.85

*Adjusted EBITDA is excluding naash share based payment expensés3dé.& million in Financial Year2024 and 133.50 million in
Financial Year2023 and exceptional gaino657.41 million reported ifrinancial Year2022
@ With the introduction of ESOP 2022 noncash sharebased payment was charged to profit and loss accoufihancial Year2024 and
Financial Year2023for™ 39462mi | | i 0133.58 millbn Fespectively

Computation of Net AssetValue perequity share

(in ercept ds ptleerwise stated)
Description As at and for the As at and for the As at and for the
Financial Year Financial Year ended Financial Year
ended March 31, March 31, 2023 ended March 31,
2024 2022
Total assets 10,598.55 9,920.17 7,03126
Less: Current liability 4,910.@2 4,963.29 4,46381
Less: Norcurrent liability 1,940.37 1,583.65 960.34
Less: capital reserves 16.08 16.08 16.08
Less: Foreign currency translation reserve (12.13) 25.60 (0.05)
Less: norcontrolling interest (110.23) (113.14) -
Net assets (A) 3,854.44 3,444.69 1,591.08
Total number of shares (B) 374,550,321 358864,458 353580,109
Net asset value per share (Basic A/B) (INR 10.29 9.60 4.50

*Number of Equity Shares as mentioned above is inclusive of @Pshare pending issue

Computation of Networth

(i millidn, except as otherwise stated)

Description As atand for the Financial Year endedMarch 31
2024 2023 2022
Net-worth:
- Total paidup equity capital 3,535.78 3,535.78 345.97
- Compulsorily convertible preference share capital 209.72 209.72 -
Reserves and Surplus
- Securities premium account 5,541.03 5,543.96 -
- Surplus in Statement of Profit and Loss 1,567.79 1,549.73 1,245.11
Sharebased payment reserve 528.12 133.50 -
Demerger adjustment deficit account (7,528.00) (7,528.00) (7,528.00)
Share pendingssuance - - 7,528.00
Total 3,854.44 3,444.69 1,591.08
Notes:

Networth: Net worth is the aggregate value of the pajiishare capitahnd all reserves created out of the profits, securities premium account,
compulsory convertible cumulative preference shares, share application money pending allotment, demerger adjustmetodeficit a
shares options outstanding and debit or creditibae of profit and loss account as per the audited balance sheet, but does not include foreign
currency translation reserve, capital reserve.

For further details, seBRe st at ed Consol i dat ed fiCRihnearn cHAian a nlcnibaol r mant fi oort

pages359and446, respectively.
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Qualifications of the Statutory Auditors which have not been given effect to in the Restated Consolidated

Financial Information

There are no qualifications of Statutory Auditors whichdrzot been given effect to in tiestatedConsolidated

Financial Information.

Summary of Outstanding Litigation

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

as on the date of this Draft Red Herring Prospectus, is provided below:

Name of Entity Criminal Tax Statutory or Disciplinary | Material civil Aggregate
proceedings| proceedings regulatory actions by the | litigations amount
proceedings | SEBI or Stock involved ( in
Exchanges million) *
against our
Promoters
Company
By our Company 1 Nil Nil Nil 1 Nil
Against our 1 1 13 Nil 1 59.29
Company
Directors #
By the Directors Nil Nil Nil Nil Nil Nil
Against the 2 1 Nil Nil 1 47.48
Directors
Promoters
By thePromoters Nil Nil Nil Nil Nil Nil
Against the 1 1 Nil Nil 1 47.48
Promoters
Subsidiaries
By the Subsidiaries Nil Nil Nil Nil Nil Nil
Against the Nil Nil Nil Nil Nil Nil
Subsidiaries

#Includesmattersagainst our Promoter, Pankaj Munjal
" To the extent quantifiable

As on the date of this Draft Red Herring Prospectus, there are no outstanding litigation proceedings involving our

Group Companies, the outcome of which may have a material impact on our Company.

For further details of the outstanding litigation proceedings involving our Company, Directors, Promoters, and
Subsi di autstanding Litigatien afid Material Developmeits b e g i n n i487g

Risk Factors
Specific attentionofthe nvest or s i

Summary of contingent liabilities

on page

s i Rvs$k eHdbeginmmgoh@mgds.ecti on i

The details of our contingent liabilities as per Ind AS 37 derived fromRastated Consolidated Financial

Informationare set forth in the table below:

(in million, except
Nature of Contingent Liability As at March 31, 2024
(i) Contingent liabilities:
- Legal Cases of labour pending beftabourcourt® 9.23
- Claims against the Company not acknowledged a$%lebt 3.93
(i) Commitments®):;
Estimated amourdf contracts remaining to be executed on the capital 471.91
account

@ Several Legal Cases of labour pending at labour Court, Civil Court and High Court. The Parent Company has assessedeahatbeliev
none of these cases, either individually or in aggregate, are expected to have any material adverse effect on itsedofisatidat!
statements. However, Since it is difficult for the Parent Company to estimate the timings of the cash outflows, ifrtiver, provision or

separate disclosure is made in books of account.
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@AVendor-Sadhu Forging Limited, has filed suit claiming = 3.93 mill|
Company has resisted the claim on the basis that the material supplied was faulty by the vendor, material was refeptagiyGompany

anddebit note raised to the venddihe case is pending with Civil Court, Faridabad

® The Capital commitment as mentioned aboveeisn of capi tal adviances of 7 154.90 million

The excise department i ssued a show cause notice to
penaltiesVidefinal order dated SeptemberZ)17the CESTAT set aside the SCN and dropped the demand. The
Department filed Civil Appeal to impugn the final order passed by CESTAT, which is pending consideration
before the Supreme Court

For further details, please siiRestated Consolidated Financial InformatibiNote450, on paget27.

Summary of Related Party Transactions

A summary of related party transactions as per the requirements under Ind /Rel2afed Party Disclosures read

with SEBI ICDR Regulations entered into by our Company with related parties as at and for the Financial Years
ended March 31, 2024, March 31028 and March 31, 2022, derived from &tesstated Consolidated Financial
Informationare as follows:

(in 7 million, eXXxcept as
Particulars As at and for theFiscal
Marc | March March % of % of % of
h 31, 31, 31, 2022 | revenue | revenue | revenue
2024 2023 from from from
operations | operati | operati
for Fiscal | onsfor | ons for
Year Fiscal Fiscal
ended Year Year
March 31, | ended ended
2024 March March
31, 2023]| 31, 2022
Sale of Goods
Bsh Ventures Private Limited - - 4.58 0.00% 0.00% 0.05%
Lectro EMobility Private Limited - - 43.09 0.00% 0.00% 0.47%
Hero Cycled.imited 57.92| 1,042.7| 1,559.25 0.54% 9.89% | 17.06%
6
HMC E-Valley Private Limited (formerly known | 70.84| 171.06 53.58 0.67% 1.62% 0.59%
as Hero ECycles Private Limited)
High Rise Industries - - 1.67 0.00% 0.00% 0.02%
Firefox Bikes PivateLtd 0.17 - - 0.00% 0.00% 0.00%
Purchase of goods
Munjal Kiriu Industries Private Limited 213.41| 261.25 218.85 2.01% 2.48% 2.39%
HMC E-Valley Private Limited (formerly known | 11.80 6.45 0.01 0.11% 0.06% 0.00%
as Hero ECycles Private Limited)
High Rise Industries 170.59| 105.45 37.17 1.60% 1.00% 0.41%
Hero Cycles Limited 1.92| 1,111.4| 1,353.72 0.02% | 10.54%| 14.81%
8
Lectro EMobility Private Limited 0.10 1.22 0.83 0.00% 0.01% 0.01%
Oma Living Private Limited 0.12 0.35 - 0.00% 0.00% 0.00%
Consultancy Fees
Nuvomax Nutritionals Privateimited 18.35 25.91 - 0.17% 0.25% 0.00%
Purchase of ServicdJob work charges)
Hero Cycled.imited 241.65 - - 2.27%| 0.00% 0.00%
Loan Received
Hero Cycles Limited 38.10 - 50.00 0.36% | 0.00% 0.55%
Bhagyoday Investmentgilate Limited - - 50.00 0.00% 0.00% 0.55%
Loan Repaid
Hero Cycles Limited 88.10 - - 0.83% 0.00% 0.00%
Bhagyoday Investmentgilate Limited 50.00 - - 0.47% 0.00% 0.00%
Issue of Share Capital
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Particulars

As at and for the Fiscal

Marc | March March % of % of % of
h 31, 31, 31, 2022 | revenue | revenue | revenue
2024 2023 from from from
operations | operati | operati
for Fiscal | onsfor | ons for
Year Fiscal Fiscal
ended Year Year
March 31, | ended ended
2024 March March
31, 2023| 31, 2022
Hero Cycles Limited 111.00 - - 1.04% 0.00% 0.00%
Purchase of Securities
Hero International B.V. - 0.44 - 0.00% 0.00% 0.00%
Other Income
Hero Cycles Limited 30.00 - - 0.28% 0.00% 0.00%
Royalty Income
Hero Cycles Limited 0.30 5.38 5.56 0.00% 0.05% 0.06%
Interest Paid
Hero Cycles Limited 2.94 4.50 0.21 0.03% 0.04% 0.00%
Bhagyoday Investmen®rivateLimited 4.14 4.50 3.56 0.04% 0.04% 0.04%
Reimbursement of Expenses
Hero Cycles Limited 0.38 0.47 30.01 0.00% | 0.00% 0.33%
Hero Global Designs Limited - - 0.08 0.00% 0.00% 0.00%
HMC E-Valley Private Limited (formerly known 0.89 0.37 - 0.01% | 0.00% 0.00%
as Hero ECycles Private Limited)
Hero Transmission Private Limited - - 0.01 0.00% 0.00% 0.00%
Hero Lectro (A divsion of Hero Cycles limited) - 0.21 - 0.00% 0.00% 0.00%
Purchase of Property plant and Equipments
Hero Cycles Limited 230.88 20.76 - 2.17% 0.20% 0.00%
Rental expenses / payable
Hero Cycles Limited 0.04 0.04 0.03 0.00% | 0.00% 0.00%
Lease liability paid for ROU assets
HMC E-Valley Private Limited (formerly known | 17.70 17.70 - 0.17% 0.17% 0.00%
as Hero ECyclesPrivate Limited)
Other Expense
Hero Global Designs Limited 0.24 0.02 - 0.00% 0.00% 0.00%
Lectro EMobility Private Limited - 0.04 - 0.00% 0.00% 0.00%
HMC E-Valley PrivateLimited (formerly known 1.68 1.11 - 0.02% 0.01% 0.00%
as Hero ECycles Private Limited)
Hero Cycles Limited 5.00 73.19 - 0.05% 0.69% 0.00%
Munjal Sales Corporation - 0.01 - 0.00% 0.00% 0.00%
Rent Received
Lectro EMobility Private Limited - - 0.04 0.00% | 0.00% 0.00%
Remuneration paid to Key Management
Personnel
Amit Gupta 39.66 24.00 24.20 0.37%| 0.23% 0.26%
Darpan Vashishtha 9.35 16.00 - 0.09% 0.15% 0.00%
Ritesh Kumar Agrawal 1.67 - - 0.02% 0.00% 0.00%
Abhishek Munjal 33.51 33.51 - 0.31%| 0.32% 0.00%
Prerna Joshi - - 0.24 0.00% 0.00% 0.00%
Rohit Maheshwari - - 0.60 0.00% 0.00% 0.01%
Sheeba Dhamija 2.10 1.87 - 0.02% 0.02% 0.00%
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Particulars

As at and for the Fiscal

Marc March March % of % of % of
h 31, 31, 31, 2022 | revenue | revenue | revenue
2024 2023 from from from
operations | operati | operati
for Fiscal | onsfor | ons for
Year Fiscal Fiscal
ended Year Year
March 31, | ended ended
2024 March March
31, 2023| 31, 2022
Remuneration paid to Relative of Key
Management Personnel
Ruhani Munjal 2.09 2.09 0.35 0.02% 0.02% 0.00%
Directors sitting Fees:
Pratibha Goyal 0.06 0.05 0.09 0.00% 0.00% 0.00%
Kulbir Singh 0.10 - 0.09 0.00% 0.00% 0.00%
Pawan Puri - 0.09 - 0.00% 0.00% 0.00%

Note The Parent Company has given a guarantee to finance long termanolanorking capital facilitiesaken by our Subsidiary ST upto
a maximum exposure of 7 159.00 million. The drawdown t2020:]
Nil).

Mar ch 3

The following are the details of transactions eliminated on consolidation as per Ind AS 24 read with SEBI ICDR

Regulations during the year ending March 31, 2024, March 31, 2023 and March 31, 2022.

Closing Balancesf Parent Company

except

(in ~7 mi |l Il ion,
S.No Particulars As at As at As at
March 31, March 31, March 31,
2024 2023 2022
Trade receivable
HMC E-Valley Private Limited (formerly known as 64.06 4.87 3.38
Hero ECycles Private Limited)
Hero Global Designs Limited 0.11 83.20 -
Lector EMobility Private Limited - - 0.64
Hero Cycles Limited 5.29 - 29.26
Firefox Bikes Private imited 0.22 - -
Trade payable
Munjal Kiriu Industries Private Limited 120.00 97.22 83.80
NuvomaxNutritionals Private Limited 2.80 2.75 -
Zf Hero Chassis Systems Private Limited 0.55 0.55 -
High Rise Industries 6.20 15.35 -
Hero Lectro (A division of Hero Cycles Limited) 0.39 0.37 0.13
Hero Cycles Limited - 1.99 28.37
Oma Living Private Limited 0.01 - 0.13
HNF Gmbh 0.17 - 0.16
Borrowings
Bhagyodayinvestments Private Limited - 57.26 -
Hero Cycles Limited - 54.24 -
Other payable
Hero Cycles Limited 134.39 176.50 295.90
Other advance
Hero Cycles Limited 166.70 - -
Payable against purchase of property plant and
equipment
Hero Cycles Limited 22.82 - -
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Transactions during the year:

except

except

(in million,

S. No.| Name of | Relationsh| Nature of For For For % of % of % of
related p Transaction| the the the revenue revenue revenue
party year year year from from from

ended | ended | ended | operations | operations | operations
March | March | March | for Fiscal | for Fiscal | for Fiscal
31, 31, 31, Year Year Year
2024 2023 2022 ended ended ended
March 31, | March 31, | March 31,
2024 2023 2022
1 Spur Sale of 1.65 157.67 0.02% 0.00% 1.72%
Technolog | Subsidiary| Goods -
ies Private Interest 1.63 - - 0.02% 0.00% 0.00%
Limited income on
loan
Rental 0.03 - 0.12 0.00% 0.00% 0.00%
Income
2 Hero Subsidiary| Sale of| 41.48| 14.62 - 0.39% 0.14% 0.00%
Motor Goods
Thai Interest 25.95 - - 0.24% 0.00% 0.00%
Limited income on
loan
3 Hewland Sale of 2.94 - - 0.03% 0.00% 0.00%
Engineerin | Subsidiary| Goods
g Limited Interest 2.59 - - 0.02% 0.00% 0.00%
income on
loan
4 HYM Sale of 1.69| 19.24 - 0.02% 0.18% 0.00%
Drive Subsidiary| Goods
Systems Interest 0.84 0.44 - 0.01% 0.00% 0.00%
Private income on
Limited loan
5 Hero Sale of 9.91 - - 0.09% 0.00% 0.00%
EDU Subsidiary| Goods
Systems Rental 1.40 - - 0.01% 0.00% 0.00%
Private Income
Limited
6 Hero Sale of 0.74 - - 0.01% 0.00% 0.00%
Motors Subsidiary| Goods
limited
Elimination of Balances at year end
(in million,
S.No Name of related party | Relationship Nature of As at As at As at
Transaction March 31, March 31, | March 31,
2024 2023 2022
1 Spur Technologiey Subsidiary Loan Receivable - 25.00 -
Private Limited Investment in 292.02 - -
Equity Shares
Trade 2.84 28.15 43.58
Receivables
2 Hero Motor Thai Limited| Subsidiary Loan Receivable 541.27 505.88 57.92
Interest 74.61 - -
Receivable
Trade 28.20 29.38 7.54
Receivables
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S.No Name of related party Relationship Nature of As at As at As at
Transaction March 31, March 31, | March 31,
2024 2023 2022
Investment in 141.89 141.89 39.79
Equity Shares
3 Hewland  Engineering Subsidiary Loan Receivable 243.82 138.76 -
Limited Interest
Receivable 6.21 - -
Trade
Receivables 0.62 - -
Investment in
Equity Shares 1.01 1.01 -
Other Receivable 0.06 18.51 -
4 HYM Drive Systems Subsidiary Loan Receivable 64.60 - -
Private Limited Interest
Receivable 1.29 - -
Trade
Receivables 3.43 1.15 -
Investment in
Equity Shares 288.00 288.00 -
5 Hero EDU Systemg Subsidiary Loan Receivable 122.50 - -
Private Limited Interest
Receivable 4.06 - -
Trade
Receivables 2.53 - -
Other Receivable 39.44 0.24 -
Investment in
Equity Shares 10.00 10.00 -
For details of the rRelatadtPary Tranaactiod®n pagetb@ s act i on s,

Issuances of Equity Shares made in the last one year for consideration other than cash (excluding bonus
issuance)

Other than as disclosediiCapital Structuré Notes to the Capital Structus®n pagel00, our Company has not
issued any Equity Shares for consideration other than cash in the one year preceding the date of this Draft Red
Herring Prospectus.

Financing Arrangements

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

Details of price at which specified securities were acquirelsy our Promoters, the members of the Promoter
Group, the Selling Shareholders, and Shareholders with rights to nominate directors or have other rights
in the last three yearspreceding the date of this Draft Red Herring Prospectus

Except as disclosed below, our Promoters, members oPitbmoter Group, the Selling Shareholders, and
Shareholder(s) with nominee director rights or other rights have not acquired any EquityaBdat€sP Sn the
last three years preceding the date of this Draft Red Herring Prospectus:

Equity Shares

Name of the | Date of acquisition Number of Equity Shares| Acquisition price

shareholders acquired per Equity Share
(in )

Promoters
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O P Munjal December 19, 2021 273,123,055 0.03
Holdings**"

Pankaj Munjal December 19, 202] 9,396,651 0.03%
May 27, 2024 389™ Not applicablé

Charu Munjal December 19, 202} 942,425 0.03*

Abhishek Munjal December 19, 202} 706,210 0.03*

Promoter Group(other than Promoter Group Selling Shareholder)

Pankaj Munjal (on December 19, 2021 149359 0.03#

behalf of Munjal Sales

Corporation)™

Pankaj Munjal (on December 19, 202} 10,537,140 0.03

behalf of Om Prakas
Pankaj Munjal AOF

Aditya Munjal December 19, 202] 707,022 0.03
Selling Shareholdergother than Promoter Sellingshareholder)

Hero Cycles Limitetl December 19, 202] 26,936 29.50
Bhagyoday Investments December 19, 202} 23415,325 0.03*

Private Limited*
Shareholders with special right®ther than Promoters and members of the Promoter Group

South Asia Growth DecembeB0, 2022 25,947,024 69.14
Invest LLC
South Asia EBTTrust Decembe0, 2022 87,110 69.14

" Also a Selling Shareholder

*Also a member of Promoter Graup

" As certified byB.D. Bansal & Co., Chartered Accountanpsirsuant to their certificate datekligust 3, 2024

" Held by Pankaj Munjal on behalf of O P Munjal Holdings

" Promoters and Promoter Group members who are not selling shareholders

" This does not include 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflected PQBe BEN
statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earliéfateid by
Sudarshan Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, theseSqtety were inadvertently transferred to
Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. As otetbé ttiés Draft Red
Herring Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the process of rectifying the transfers and the BENBDS
242,774 Equity Shares.

# Pursuant to the 2022 Scheme of Arrangement, Hero Cycles Limited is the legal and beneficial owner of 131 Equity Shar&8 held b
shareholders who are appearing on the BENPOS statement of our Company as on the date of this DRHP, on account ofomjpotiate of
action for transfer of the Equity Shares from the accounts of the 18 shareholders to HCL due to the relevant accourdsthveiray due

to statutory freezing of these accounts by the respective brokers. Our Company has filed an exeplipitoragatedAugust 3, 2024
under Regulation 300(1)(c) of the SEBI ICDR Regulations from strict enforcement of Regulation 17 of the SEBI ICDR Riegndktimms

to imposition of statutory loek on these 131 Equity Shares held by the 18 shareholders, which is currently pEndiingther information,
see 0 Ri silOurEanpany assought exemption from SEBI in respect of the requirement of complying with stateitoynidek
SEBI ICDR Regulations in respect of certain Equity Sharelse léxemption is not granted by the SEBI, it may lead tecompliance with
the mandatorylock n requi rement for t4e shares involved. 0 on page
$Since Equity Shares were transmitted from Late Sudarshan Kumari Munjal to Pankaj Munjal

# Shares held by Orbis Trusteeship Services Private Limited on behalf of 8si#EBT Trust

#*#The costs™ 0 .p&rRqdity hareand has been .rounded to - 0.03
CCPS
Name of the shareholders Date of acquisition Number of CCPS acquired | Acquisition price per

CCPS (in_ )

Promoters

Not applicable.

Promoter Group

Not applicable.

Shareholders with special rights (other than Promoters and members of the Promoter Group)
South Asia Growth Invest LLC| December 30, 2022 20,908,283 69.14
South Asia EBT Truét December 30, 2022 63,658 69.14

# Shares held by Orbis Trusteeship Services Private Limited on behalf ofARtmEBT Trust.
" As certified byB.D. Bansal & Co., Chartered Accountanpgirsuant to their certificate datesgust 23, 2024

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

The weighted average price at which equity shese®acquired by our Promoters and the Selling Shareholders
in the one year preceding the date of thiaft Red Herring°rospectuss as follows
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Name Number of equity shares  Weighted average price of acquisition per
acquired in the one year equity share acquired through bonus issuance
preceding the date hereof (in )*

Promoters

O P Munjal Holdings* » Nil Nil
Pankaj Munjal 389 Nil®
Charu Munjal Nil Nil
Abhishek Munjal Nil Nil
Selling Shareholdes

Bhagyoday Investments Privat Nil Nil
Limited*

Hero Cycles Limited Nil Nil

"Also a Selling Shareholder
*Also a membeof Promoter Group

*As certified byB.D. Bansal & Co., Chartered Accountaptsrsuant to their certificate datedugust 3, 2024
** Held by Pankaj Munjal on behalf of O P Munjal Holdings
® Transmission of shares from (late) Sudarshan Kumari Munjal

Weighted average cost of acquisition of alEquity Sharestransacted in the last one year18 months and
three years preceding the date of this Draft Red Herring Prospectusy the Promoters, Promoter Group,
Selling Shareholders andShareholders with special rights

Period Weighted Average Cap Pricei s 0 X6 t Range of acquisition
Cost of Acquisition Weighted Average Cost of price: Lowest Pricei
(in ) Acquisition” Highest Price
(in )
Last 1 year Not applicable [ © Not applicable
Last 18 months Not applicable [ © Not applicable
Last 3 years 5.5 [ O 0.03-69.14

*As certified byB.D. Bansal & Co., Chartered Accountapisrsuant to their certificate datedugust 3, 2024
"To be updated in the Prospectus following finalisation of Cap Price, as per the finalised Price Band

Average cost of acquisition for our Promoters and the Selling Shareholders

The average cost afcquisition per Equity Share acquired by our Promoters and the Selling Shareholders, as on
the date of this Draft Red Herring Prospectus is:

Name Number of Equity Shares Average cost of acquisition

per Equity S

Promoters

O P MunjalHoldings™ 273,123,054 0.03

Pankaj Munjal 9,400,436" 0.04

Charu Munjal 942,425 0.0%

Abhishek Munjal 706,210 0.03

Selling Shareholders

Bhagyodayinvestments Private Limitéd 23,978,804 0.31

Hero Cycles Limited 7,752,750 10.07

"Also a Promoter Selling Shareholder

" As certified byB. D. Bansal and CoChartered Accountantgoursuant to their certificate datedugust 3, 2024

*Also a membeof Promoter Group

" Held by Pankaj Munjal on behalf of ®Munjal Holdings
" This does ndhclude242,774 Equity Shardbkat as on the date of this Draft Red Herring Prospectus are reflected in the BENPOS statement
of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by gfategrSud
Kumari Munjal on behalf of Mnjal Sales Corporation. Upon her demise, these E&hityes were inadvertently transferred to Pankaj Munjal

in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. As on the date of this DrairRgdrbspectus,

Pankaj Munjal and Munjal Sales Corporati@me in the process of rectifying the transfers and the BENPOS fo24@¢h74 Equity Shares.

* The weighted average cast .0Q7per Equity $area n d

has

Details of pre-IPO placement

been

.rounded to

0.03

Our Company, in consultation with the BRLMs, may consid@®relPO Placemenof specified securities, as

may be

permitted

under the

applicabl e

aw,

aggregat.i

Prospectus with the RoC. The RRO Placement, if undertaken, will be at a price to be decided by our Company,
in consultation with the BRLMs. If the P4®0O Placement is completed, the amount raised pursuant to the Pre
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IPO Placement will be reduced from the general corporate purposes portion of the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended.

The PrelPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion
of the Offer, our Company shall appropriately intimate the subscribers to thie®Rlacement, prior to allotment
pursuant to the Pr#2O Racement, that there is no guarantee that our Company may proceed with the Offer or
the Offer may be successful and will result in listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subsrs to the PHPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the RHP and Prospectus.

Split or Consolidation of equity shares in the last one year

Our Company has not undertaken a split or consolidation of the equity shares in the one year preceding the date
of this Draft Red Herring Prospectus.

Exemption from complying with any provisions of SEBI ICDR Regulations, if any, granted by SEBI

Our Company hafiled an exemption application datédigust B, 2024 seeking exemption und&egulation
300()(c) of the SEBI ICDR Regulationfrom strict enforcement of Regulation 17 of the SEBI ICDR Regulations
in relation to the imposition of the statutory leickon thel31Equity Sharesheld by 18 public shareholdedue

to their demat accounts being inactive or dustatutory freezing of such accounthese 13Equity Shares
which were to be transferred to HCL pursuémthe 2022 Scheme of Amgement could not bigansferred due

t o such sdematadtoontsitherbeiaginactive or duto statutory freezing of such accourfier more
information in relation to the 2022 Scheme of Arrangement, pleasiHsgtery and Certain Corporate Matters

- Details regarding material acquisitions or divestment®uasiness/ undertakings, mergers, amalgamation, any
revaluation of assets, etc. in the last 10 yéans page313
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. Potential investors should carefully consider
all the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investmentthre Equity Shares pursuant to the Offer.

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may
not be the only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose

to operate in. Additional sks and uncertainties, not currently known to us or that we currently do not deem
material may arise or may become material in the future and may also adversely affect our business, results of
operations, financial condition and cash flows. If any or aloimation 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,
financial condition and cash flows could be adversely affected, the price of our Bbaitys and the value of

your investments in 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 sectioni n conjunction with #fAlndustry Overviewo, iour
I nformationd and fAManagementdés Discussion and Anal ysi
on paged 72, 261, 359and456, respectively, as well as the other financial and statistical information contained

in this Draft Red Herring Prospectus.

In making an investment decision, prospective investors must rely on their own examination of us and our business
and the terms of the Offer including the merits and risks involved. Potential investors should consult their tax,
financial and legal advisorabout the particular consequences of investing in the Offer. The financial and other
related implications of risks concerned, wherever quantifiable, have been disclosed in the risk factors mentioned
below. Unless specified or quantified in the relevasik 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 iscsubja legal and regulatory
environment, which may differ in certain respects from that of other countries. Unless otherwise stated, or the
context otherwise requires, any referencditibe Compang or fiour Company refers to our Company on a
standalone bsis, and a reference fowved, Ausd or fiourd refers to our Company together with our Subsidiaries,

on a consolidated basis.

This Draft Red Herring Prospectus also contains certain forwaaking 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 cémtéactors, including the considerations described below and elsewhere in

this Draft Red Herring ProspectLwso.kiFaor Sftuartt@dreern tisnof cornn

Unless otherwise indicated, the financial information included herein is based on our Restated Consolidated
Financi al I nformation included in this Draft Red Her
Consolidated Finam@age35al | nformationd on p

Unlessotherwise indicated, industry and market data used in this section has been derived from the industry
report titl ed i Powertmam SolufionsaasacsAdlays8hetnal | i cs ConmMpgustent so
2024 QCRISH.eRepdrd ) |, exclusively prepared and issued by CR
Company pursuant to an engagement letter dated| 2, 2024, and the CRISIL Report has been exclusively
commissioned by and paid for by our Company. The CRISIL Report is available at the website of our Company

at https://www.heromotors.com/cpage.aspx?mpgid=30&pgidtrail=8hless otherwise indicated, financial,

operational, industry and other related information has belemived from the CRISIL Report and such

information included herein with respect to any particular year refers to such information for the relevant
calendar yearIndustry sources and publications are also prepared based on information as of specific dates and

may no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts assumptions that may prove to be incorrect. Accordingly,

investors must rely on their indepient examination of, and should not place undue reliance on, or base their
investment decision solely on this information. The recipient should not construe any of the contents in this report

as advice relating to business, financial, legal, taxationnmestment matters and are advised to consult their

own business, financial, legal, taxation, and other advisors concerning the transaktios. o s e e, AnCert
Conventions, Use of Financial Information and Market Data and Currency of Preseritétidnstryand Market

Dat ao @afor pdalijosal details regarding thedustry and market data used in this Draft Red Herring
Prospectus.
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Internal Risk Factors

paomi opkantibn
from operati
events aff

generate a portion of our revenue
Europe whicR9IOEBB2 .94 hablae@®AF& our revenue
2023 and 2022, respectively. Any adverse

on our revenue from operations.

1. We

We generated a portion of our revenue from operafiam outside India, and in particular, from Europe. The
following table sets forth our revenue from operations from various jurisdidgtichg years indicated

Geography Fiscal 2024 Fiscal 2023 Fiscal 2022
Revenue from | Percentage| Revenue from | Percentage| Revenue from | Percentage
Operations ( of Revenue| Operations ( of Revenue| Operations ( | of Revenue

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

(%) (%) (%)
India 6,249.85 58.72% 6,597.54 62.56% 6,418.52 70.21%
Europé 3,121.67 29.33% 3,424.09 32.47% 2,682.57 29.34%
United States 819.78 7.70% 390.83 3.71% 27.83 0.30%
Other$? 452.% 4.25% 133.78 1.27% 12.99 0.15%
Total 10,643.86] 100.00% 10,546.24| 100.00% 9,141.91 100.00%

@) Europe includes United Kingdom.
(2)  Others primarily include Thailandsingapore, AustraliaJapan, New Zealand, and Hong Kong.

An economic slowdown in these geographies/countries or tightening of laws or regulations, particularly in Europe
may have a significant adverse impact on our business, financial condition, cash flows and results of operations.

Selling products in international markets and maintaining and expanding international operations require
significant coordination, capital, resources, and compliances with legal and regulatory regimes that we may not
be familiar with.

To the extent that we are unable to effectively manage our global operations and risks, as we implement
our strategy to enter into new marketsere we do not have local knowledge and resources, we may be unable

to grow or maintain our sales and profitability, or we may be subject to additional unanticipated costs or legal or
regulatory action. While there have been no such instances where wefhad any unanticipated costs or any

legal or regulatory actions on account of our exportthe last three Fiscalsve cannot assure you that such
instances will not arise in the future. As a consequence, our business, financial condition, results of operations
and prospects may be adversely affected.

2. Our business is dependent on the plirkeos mamd et wd wleea
both in the Indian and overseas markets. Any advers
can adversely i mpaocft oopuerr abtuisa mse,s sc,a srhe sfullaws and fin

In the powertrain sector, we primarily cater to domestic and global original equipment manufacturers which
manufacture two wheelersbiékes and motorsport and performance automotive. Accordingly, we are exposed to
fluctuations in the performance of thasdustries. Our sales are directly dependent on the productios &dvel

these industries domestically and globally, and are affected by inventory levels of manufacturers operating in
these industries. The table below sets out the revenue from sale attsrggnerated from various ende
industries and as a percentage of our revenue operatithes years indicated
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Endls e Fi scal 20 4 Fi scal 2072 Fi scal 202
cated RevenJPercent Reven(Percent Reven( Percent
from Sj Revendy from S Reveny from S Revenue
Produd from Produd from Produg Operati o
( mi || Oper at ( mi || Oper at ( mi |
(%) (%)
E-Bikes 1,037.41 9.75% 2,377.94 22.55% 1,793.80 19.62%
Motorsport 2,928.98 27.52% 1,670.59 15.84% 971.40 10.63%
and
Performance
Automotive
Two 4,404.35 41.37% 4,848.42 45.98% 4,383.91 47.95%
Wheelers
Others” 2,273.12 21.36% 1,649.33 15.63% 1,992.80 21.80%
Total 10,643.86 100.00% 10,546.24 100.00% 9,141.9 100.00%

* Two wheelers other than Motorsport and Performance Automotive.
* Others primarily include other automotive components and aerospace.

Further, production and sales of the two wheelelskes and motorsport and performance automotive for which

we supply products are affected by a variety of other factors that are beyond our control, including changes in
government policies, changes ionsumer demand, product mix shifts favouring other types of vehicles, fuel

prices, economic conditions, demographic trends, employment and income levels and interest rates, disruptions
in these industriesdé suppl y mehtg credit avdilabiitpand cost &f tredit i on s,
and general economic and industry conditions. For example, we experienced a decrease in our revenues generated
from e-bikes category in Fiscal 2024, primarily on account of slowdown in-tiikeemarket.

If there is a decrease in the demand in the industries we currently supply to, or if there is uncertainty and other
unexpected fluctuations or changes in regulations, customs, taxes or other barriers or restrictions adversely
affecting the market, partically the vehicle industry, our business, results of operations, financial condition and
cash flows could be adversely affected.

3. We depend o
have defini
the supply
and cash f

a certain |Iimited set oFurstulper,i ewes dor
ve supply agreements wi tlhntaelrlr uoputri osnusp i
raw materials could adversely affect

We do not enter into definitteerm agreements with all our suppliers who typically supply us through purchase
orders. Our suppliers may not perform their obligations in a timely manner or at all, resulting in delays to our
production schedule and adversaffecting our output. Relying on a certain limited set of suppliers for critical

raw materials also exposes us to the risk of production disruption as any capacity constraints or supplier issues
could adversely impact our manufacturing operations. Wiesthas been no instance where any of our suppliers

did not perform their obligations in a timely manner in the last three Fisdailsh had an adverse impact oar

financials or business operatiomg cannot assure that no instance will arise in the future where delay in supply

of raw materials nor neperformance of obligations would not have an adverse impact on our results of
operations, cash flows, financial condition or business.

The table below provides our cost of materials consumed as a percentage of our total expenses and revenue from
operations in the years indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
Cost of | Percentag Cost of | Percentag Cost of | Percentag
materials e of Percentag | materials e of Percentag | materials e of Percentag
consume | Revenue | eof Total | consume | Revenue | e of Total | consume | Revenue | e of Total
d from Expenses d from Expenses d from Expenses
( Operation (%) ( Operation (%) ( Operation (%)
million) s (%) million) s (%) million) s (%)
6,404.49 60.17% 60.47%| 7,562.94 71.71% 74.42%| 5,204.43 56.93% 61.28%

The table below provides the cost of materials consumed sourced from our top one, top five and top 10 suppliers
in the years indicated:
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Supplier Fiscal 2024 Fiscal 2023 Fiscal 2022
Cost of Percentage Cost of Percentage Cost of Percentage
Raw of Total Raw of Total Raw of Total

Materials Expenses Materials Expenses Materials Expenses

( mi | (%) ( mi | (%) ( mi | (%)
Top Supplier* 296.10 2.80% 536.26 5.28% 307.08 3.62%
Top 5 Suppliers* 1,393.2 1315% 1,99119 19.5% 1,329.3 15.6%
Top 10 Suppliers* 2,278.95 2152% 2,992.58 29.4%% 2,227.84 26.23%

* Suppliers may vary for eagteriod. Ourtop 10 suppliers/vendors do not contribute to more than 50% of the total cost of
materials consumed for Fiscal 2024, 2023 and 2022 consolidated basis.

While we carry out vendor audit assessment as a part of our vendor evaluation process before onboarding a
particular supplier for the supply of critical raw materials for our operations, however, we cannot assure you that
the raw materials that we procurem our suppliers will conform with our quality or performance standards.
Further, depending on supplier reliability for quality and timely delivery poses the risk of shortages or delays
which may lead to supply chain disruptions thereby impacting catioeship with our customerg/e may also

be required to replace a supplier if its prodectservices do not meet our safety, quality or performance standards.
While there has been no instance where our suppliers were toaipply us desired quantities of the specific

raw materials or any instance where we could not find a replacement for any particular supplier in the last three
Fiscals, we cannot assure you that such instances will not arise in future. In the ewenf & supplier shows

its inability to provide us the specific quantity of raw materials eweh if we may be able to procure such raw
materials from other suppliers, there is no guarantee that we will be able to do so at the same price or within our
delivery timelineswhich may have an impact on our ability to procure an uninterrupted supply of raw material
critical for our operations, which in turn may affect our profit margins and financial performance.

4. We are subject treqgutimieonte nper, f o mmd uade ng, but not |
our customers, and any failure by us to comply wi
or warranty Iliability claims, redegiisohngf oshéuéuot
which could have a material adverse effect on our

cash fl ows.

We are engaged in the manufacturing and supplastfrange of electrified as well as relectrified powertrains

and alloys and metalkccomponentsThese productare required to meet precise and specific requirements
including in terms of quality, measurements and toleram@kire by us to achieve or maintain compliance with
these requirements or quality standards may disrupt our ability to supply products sufficient to meet our
customersd demands, which may | ead t o uauctisasavelas i ng
conducting product recalls and paying warranty and liability claims or the customer offsetting any such amounts
from payments due to us from such customer and/or cancellation of existing and future orders and/ or , any of
which could havea material adverse effect on our business, financial condition, results of operations and cash
flows.

Our agreements with customers or purchase orders issued by them, have standard liability clauses in relation to
quality and delivery of our products, which ordinarily do not have any limits. Accordingly, we are required to
provide warranty for such qualignd delivery related obligations, which may or may not be capped in terms of

time or monetary value. In addition, we may also be required to indemnify customers against losses occurring as
a result of defective products and reimburse our customers faniattative, labor, material and other such costs.

Such warranties may be enforced against us even in cases where the underlying sales contract has expired. Further,
the supply of defective products may result in return of such products or rescissiersopfity contract by our
customers, and/or our customers initiating litigation against us, which could materially harm our reputation,
business, financial condition, cash flows and results of operations.

Although we have obtained comprehensive general liability insurance we may not be covered for all situations
that may arise with regard to any defects in our products. While there have been no instances where we were
subject to any product liability clainiis the last three Fiscals, we cannot guarantee that we can continue to comply
with all regulatory requirements or the quality standards required by our customers and there can be no assurance
that no product liability claims will arise in the future. Fat, while there have been no instances whereave

had to recall our products in the last three Fiscals, we cannot assure you that such instance will not arise in the
future, which could have a material adverse effect on our business, financial condition, results of operations and
cash flows.
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5. Our business | argely depends upon our top 10 custo
from operations fr o8n 1 Qipi. 1&I®9 ocGaT.d3: rosh ,v8aBsAiIdI2I3i o n ,
repr e s7ebn9icreggs,. &8mddPO bf our revenue from operations,
of these customers could have a materi al adverse e
operations and cash fl ows.

We derive a significant portion of our revenfrem operationsfrom our top 10 customers. Loss of all or a
substantial portion of sales to any of our top 10 customers, for any reason (including, due to loss of contracts or
failure to negotiate or renew contracts with acceptable terms, loss of market share of slmwersun their
industries, disputes with these customers, adverse change in the financial condition of these customers, decline in
their sales, labour strikes or other work stoppages affeptodyction of these customers), could have an adverse
impact on our business, results of operations, financial condition and cash flows. While there has been no loss of
any of our top 10 customers in the last three Fiscals, there is no assurance thettancé will not arise in the

future.

The following table sets forth revenue from our top one, top five and top 10 customers for the periods indicated
belowin the years indicated

Catego Fiscal 202 Fiscal 202 Fiscal 202
Revenue from | Percentage of | Revenue from | Percentage of | Revenue from | Percentage of
Customers Revenue from Customers Revenue from Customers Revenue from
( mi | Operations ( mi | Operations ( mi | Operations
(%) (%) (%)
Top One 4,045.88 38.01% 4,560.51 4325% 4,169.44 45.61%
Customer
Top Five 6,933.56 65.14%6 8,346.3 79.15% 7,107.3 77.714%
Customes
Top 10 8,191.86 76.96% 9,369.23 88.8%0 7,859.23 85.97%
Customers
Notes:

(1) Our top one customer, top five customers and top 10 customers are based on the revenue contribution of the relevamt tustomer
relevant Fiscals, as the case maybe.

(2) For Fiscal 2024, our top 10 customers include HitotoCorpLimited, BMWAG, enviolo, HWA AG, Makino Auto Industries Private
Limited and Ducati. Certain customers have not been disclosed here due-tece@t of consent. Further, contribution of each
individual customer to the revenue from operations of our @Gompas not been separately disclosed to preserve confidgntialit

(3) For Fiscal 2023, our top 10 customers include H&totoCorp Limited BMW-AG, enviolg Ducati, Makino Auto Industries Private
Limited, FCC Clutch India Private Limited arifscortsKubota Limited. Certain customers have not been disclosed here due-to non
receipt of consent. Further, contribution of each individual customer to the revenue from operations of our Company é&rs not b
separately disclosed to preserve confidentiality.

For Fiscal 202, our top 10 customers include HekotoCorp Limited BMWAG, enviolo, Ducati, Makino Auto Industries Private
Limited, FCC Clutch India Private Limited aftbcortsLimited(now Escorts Kubota LimitedEertain customers have not been disclosed

here due to nomeceipt of consent. Further, contribution of each individual customer to the revenue from operations of our Company has
not been separately disclosed to preserve confidentiality.

4

=

Further, the volume and timing of sakesour top 10 customers may vary due to variation in demand for such
customersdé products or on account of their manufactu
customers, however, their contribution may not be sufficient to offset demarmadif@xisting customers. In
addition, we have exclusivity arrangements with certain of our customers, where we are required to supply
products exclusively to such customers. Thus, any decrease in the demand foodmatspfrom our key
customers, or a termination of our arrangements altogether, would adversely impact our business, results of
operations, financial condition and cash flows. Also, these customers may demand price reductions and there is
no assurance thave will be able to offset any reduction of prices to these customers with reductions in our costs
or by acquiring new customers. While there have been no such instances where any of our customers have
demanded price reduction in the last three Fiscalweker, we cannot assure you that such instances will not
happen going forwararhich would adversely impact our business, results of operations, financial condition and
cash flows
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6. We may not be able to anticipate and respond swift]l
as to develop new products aligned with customer de
adverse impact on our financi al condition

Over the years, there has been a significant advancement in vehicle technology. Various new features have been
added in internalCEE@pombnundt ¢loa E®Ban)ig,c nneaskii(nig etshdm more ap
customers, especially the younger buyers. The EV segment has revolutionised the industry in terms of latest
technological designs and offerings and ICE vehicles are following with notable advancements. Huye new

vehicles offer a wide range of features and innovations to ensure safer, more efficient and environmentally friendly
transportation and that cater to varied consumer ng&aairce: CRISIL Report)

Ourbusiness success hinges on our ability to innovate and manufacture competitive and new products in line with
trends in the automotive industry that meet the demand of our customers. We invest in developing new systems
and components to meet such expeataticollaborating with our key customer. However, any delays in customer
product launches or changes in preferences could impact our competitiveness. Additionally, unforeseen
technological advances or difficulties in internal development may hinder dity abicapture the market
demandsWhile there have been no such instances in the last three Fiscals where any of our products failed to
materialize, however, we cannot assure you that any new products that we may launch in future, will be met with
commercial success.

If our technologies become obsolete for various factors, our business and results of operations could be adversely
affected. Although we strive to maintain and upgrade our technologies, facilities and machinery, the technologies,
facilities and machinery grcurrently use may become obsolete. The cost of implementing new technologies and
upgrading our manufacturing facilities could be significant, which could adversely affect our business, results of
operations and financial condition. Any failure on ourtpareffectively address such situations, innovate and

keep up with technological advancements, could adversely affect our business, results of operations, financial
condition and cash flows.

7. We may not be able to compete effectively in the gl
materi al adverse effect on our busi ness, financi al

We compete globally with many other businesses that operate in powertrain solutions and alloys and metallics
industry.The table below sets forth key players in our respective product segments as per the CRISIL Report:

Products Competitors
Gears & Transmissions Musashi Co. Ltd., ZF Friedrichshafen AG, BorgWarner Inc. and GKN PLC
Hub motors Bafang Electric, Mahle Gmbh, Hyena
Transmissions for Bikeand E-bikes | Shimano Inc, Rohloff
Alloys & Metallics Badve Group, Sandhar Technologies, Magnum

We face competition from larger organisations who possess greater financial resources, patents, underutilized
capacity, lower labour costs, lower tax rates, and export or raw materials sulgEiesnot assure you that we

will be able to compete successfully in the future against our existing or potential competitors or that our business
and results of operations will not be adversely affected by increased compé&iticiurther information, see

fiOur Business Competitiom o n 298a g e

8 Ouinability to maintain and protect our brand and
business, prospects.and financi al performance

Our business reputation and brand are important to the success of our business. Various factors, some of which
are beyond our control, are critical for maintaining and enhancing our brand. These include our ability to
effectively manage the quality of oproducts and address grievances, increase brand awareness among existing
and potential customers, adopt new technologies or adapt our systems to customer requirements or emerging
industry standards, and protect the intellectual property related to odr. bran

I n addition, we share the trademark and name O6Herod
trademark and name agreement dated May 20, 2010. Unde
has the right to use the trademark and me 6 Her odé in relation to the busine
as long as minimum 26% of our shareholding is owned L

continue to use our trademark or name, we may be required to build ourewgeition afresh or if there is any
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negative publicity surrounding the Hero brand on account of these entities, our brand image can be harmed, which
could adversely affect our business, financial condition and results of operations.

RO

We have also applied for moTorRsemmmmwre= (| rd eowVv e€re tmma kt)r acham
iHero Motorso in Classes 12, 35, 40 and 42 under the
are currently pending. For further information, $&ir Busines$ Intellectual PropertyandfiGovernment and

Other Approvals Intellectual Propert9 o n s 2p6amndB07, respectively There can be no assurance that we

will be able to register our trademark and the logo or that third parties will not infringe our intellectual property,
causing damage to our business prospects-Wemaybat ati on
unable to adequately protect our intellectual property and may be subject to risks of infringemenbclaims

page51.

Our brand could also be harmed if our services fail to meet the expectations of our customers, if we fail to maintain
our established standards or if we become the subject of any negative media coverage. Our failure to develop,
maintain and enhance our hthmay result in decreased revenue and loss of customers, and in turn adversely
affect our business, financial condition and results of operations.

9. Our manufacturing facilities and technology centre:c
existing technology centres and manufacturing facil
facilities or any otshed by eumftdroensad e mp reovbd retnrss maayu r e
affect our business, cash fl ows, results of operati

As of March 31, 2024, we operated six manufacturing facilities spread across India, the United Kingdom and
Thailand. Of these, four facilities are in located India, with three in Ludhiana, Punjab and3méam Buddha

Nagar, Uttar Pradesfihis includes the manufacturing facility for our joint venture with Yamaha Motors Japan,

in Ludhiana, Punjab.

Further, as of March 31, 2024, we operate two technology centers located in Southam, United Kingdom and at
Gautam Buddha Nagar, Uttar Pradesh, in India, to expand our service offerings to customers across the entire
solution spectrum, from design and eregring to manufacturing. Our manufacturing facilities and technology
centres are subject to operating risks and we may encounter manufacturing problems or experience difficulties or
delays in production as a result of occurrence of the following eveatsyasther events beyond our control:

9  forced or voluntary closure of manufacturing plants, including as a result of regulatory actions;

1  problems with supply chain continuity, including as a result of natural ormeatte disasters at any of our
manufacturing facilities;

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

1 labour disputes, strikes, loauts that may result in temporary shutdowns or manufacturing disruptions;

1 any changes in the availability of power or water availability which impacts the entire region;

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

1  shortage of qualified personnel;
1  operational or technical issues in our technological centres;

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

1 changes in political relationships between India and the countries in which we export and local political
tensions.
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There is no assurance that our business and financial results may not be adversely affected by any disruption of
operations at our manufacturing facilities and technology centres, including as a result of any of the factors
mentioned above. While thereveabeen no such instances of any shutdown or disruptions in our manufacturing
facilities or any disruptions in our technological centres in the last three Fiscals, we cannot assure you that such
disruptions may not happen going forward. Disruption in qaerations may result in reduced production and
reduced sales or higher costs to arrange for alternative arrangements to meet our customer ohlightiays,

also lead to loss of business and/or loss of customer which could adversely affect our business, cash flows, results
of operations and financial condition

10. Qur Company may not be successful in i mplementing
providing complete systemsbiahidt posvsegmenain ewpandiobng
segments and geographi es uwsiircens ana yc aasdhy efrlsevw sy, arfd swclt
future prospects.

Set forth below are details of our Gross Profit, Gross Profit Mawyijiisted EBITDA, Adjusted EBITDA
Margin, restated profit for the yeandrestated profit for the year margmthe corresponding periods

Particulars Fiscal
2024 2023 2022

Gross Profi®) ( mi | 4,193.70 3,360.74 2,813.83
Gross Margif?) (%) 39.40% 31.87% 30.78%
Adjusted EBITDA® ( 1,222.70 1,107.01 1,021.93
million)
Adjusted EBITDA 11.49% 10.50% 11.18%
Margin® (%)
Restated profit for the yeg 170.35 405.06 990.22
( mi® |1 i on)
Restated profit for the yeg 1.60% 3.84% 10.83%
margin®

Notes:

1. Grossprofit is calculated as revenue from operations minus cost of raw materials consumed minus purchasesef stock
trade minus changes in inventories of finished goods, work in progress, stock in trade
2. Grossmargin is calculated as gross profit divided by revenue from operations.
3. Adjusted EBITDA is calculateak restated profit for the year plus total tax expense plus exceptional items plus share
based payment expenses plus finance costs plus depreciation and amortization
4. Adjusted EBITDA margin is calculated as Adjusted EBITDA divided by revenue from operations.
5. The restated profit for the year is including the-pa® non cash share based paymerit 894.62million in Fiscal 2024
and” 133.50million in Fiscal 2023 and exceptional incoméof 6 57 . 41 mi |l Il i on in Fiscal 2022.
6. Restated profit after tax margin is calculated as restated profit for the year divided by revenue from operations

For reconciliation in relation t&ross Profit, Gross Profit MargildjustedEBITDA, and AdjustedEBITDA
Margin, sMaen afig e ment 6 s Di scussion and Analysis ioNonr Fi nanci
GAAP Measurgs o n 462a g e

The success of our business depends largely on our ability to effectively implement our business strategies. There
is no assurance that we will be able to execute our strategies on time and within the estimated budget, or that we
will meet the expectationsf our customers. We expect our strategies to place significant demands on our
management and other resources and require us to continue growing our product portfolio and improving our
operational, financial and other internal efficiencies. Further, tiategly of increasing our focus on making
further investments in our technology centres and developing full powertrain solutions tailored for EVs, may not
provide the desired benefits that we may expect.

In order to achieve future growth, we may be required to accurately assess new markets, develop new products,
forge relationship with new customers, obtain sufficient financing for our expected capital expenditure, maintain
sufficient operational and finaral controls and make additional capital investments to take advantage of
anticipated market conditiond.we are unable to execute or manage our strategies effectively, our business and
financi al resul ts wil | OuRBusiressi \eariStsatediep ahfR2@aged. Al so, s
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11. Ou€omp amy sought exemption from SEBI in respect of
| o€k under SEBI | CDR Regul ations in respect of cert
by the SEBI, i-€c om@alyi dnecaed wiot lhoatkh er eampunidrad e ryt for t
invol ved.

Our Company and HeHO@L)Cyftilleed Lamjbedt (petition befor

Tribunal, ChédRELDp)antherBesebti ons 230 to 232, and oth

Companies Act, 2013, read with the Companies (Compror

seeking sanctionofof ArtrhaeAtg2en®ezn t 3 goheeemep iHCh hadel d 97 . 58 %
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involThede is a risk that iif the demat accounts remai:r
the Company may f ace cthhhdodc &n g e 5 udimdeene m@PEsEIli nlIgCOVR t Re g u |
respect of such shares
I n addition to the above, as part of the process unde
consi der7a9t4i,060l 2af separate designated account maintaine
takeover conwQiddwalstti onde@3R8i pubbi c shar egruadtdyeoefs hol di
our Company. Subsequent |lahonHhlt itvoankeeda b e e oo &i,slkouas € on
public shaHetWwelWdersthere were waAa,s27u/napdlel itco ttor amhsdre r
considerati admeottmnnt alkdl3m@@B8Fans ginmbhect uecthgbank account
sharehol deoers labinony of thAtcobdhnaightgteoumdt eleafait si s
Prosptlte usetmak eio ngr oemsiiitdleleesti goated bank account of
I ClI CI Bankerdinig eddlgsb pR®ceSeéhmeodnie Arrahgemasneé . any such i
who has notomsicckdrvetdi arhemay rai se an objection, it ma
12. Cer todiunr Subsidiaries have suffered | osses in the |
our Subsidiaries wil!/l be profitable in future, or
infused in them.

Certain of our Subsidiaries have suffered losses in the last three Fiscals. The table below provides details of losses
incurred by our Subsidiaries in the last three Fiscals derived from their audited financial statements:

Name of Subsidiary Fiscal 2024 Fiscal 2023 Fiscal 2022
( mi | I ( mi |1 ( mi |1
Hero Motors Thai Limited 12.91 (5.30) (1.52)
HYM Drive System Private Limited (31.49) (10.66)" -
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Name of Subsidiary Fiscal 2024 Fiscal 2023 Fiscal 2022
( mi |l ( mi |l ( mi |l
Spur Technology Private Limited (53.64) (48.64) 13.@
Hero EDU Systems Private Limited (0.57) (0.26)" -

“From February 18, 2022 to March 31, 2023
** From December 27, 2022

Our Company as of March 31, 20Ma s i n ¥32.92mikioth into our SubsidiarieSwo of our Subsidiaries,

HYM Drive System Private Limited and Hero EDU System Private Limited have been incorpam&tedruary

18, 2022and December 27, 2022 respectively, to enter into new business for specific markets and we cannot
assure you that they will be successful in developing products for the particular madtetcdn be no assurance

that our Subsidiaries will not incur losses in the future that could result in our Company infusing additional
amounts which may have an adverse effect on our business, financiaiacgnidpputation and cash flows.

13. We hawvkestaapi il expenditure and working capital r
capitfhinamaei nche future and our operations could be
required additional capital and financing when neec

Our business is capital intensive. We have expanded and upgraded our existing manufacturing facilities in the last
three Fiscals. The following tables sets forth details of our capital expenditure in the years indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
Capital Percentage of Capital Percentage of Capital
Expenditure” the Gross Expenditure* the Gross Expenditure” Gpgggrg;%iﬂozéh)e
( mi | Block™ (%) ( mi | Block™ (%) ( mi | i
1,328.37 20.1%% 1,377.27 26.380 568.95 23.82%6

" Capital Expenditure comprises movement of property plant and equipment, capital work in progress, other intangibletaisgittie, in
assets under developments, capital advance and capital creditors added with depréeiafioting depreciatioon ROU)charged during

the year and disposal during the year

" Gross Block comprisgwoperty, plant and equipment at cost, capital work in progress, intangible assets at cost and intangible assets under
development

We typically rely on internal accruals as well as credit facilities with banks to provide for our working capital
arrangements. The table below sets forth details of certain parameters as of the dates indicated:

Particulars As at March 31,
2024 2023 2022

Il nventories 1,798.98 1,957.93 1,438.74
Trade Receiv 1,947.87 2,510.10 1,889.91
million)

Trade Payabl 1,362.47 1,485.17 1,384.42
Inventory Day§) 62 68 57
Trade receivabl®ays? 67 87 75
TradePayable Day® 47 51 55

Notes:

(1) Inventory days is calculated as inventory as at the end of the period / revenue from operatians * 365

(2) Debtor days is calculated amlue of debtors divided by revenue from operation for a day (revenue from operations
divided by 365 days)

(3) Creditor Payable Days ivalue of trade payable divided by revenue from operation for a day (revenue from
operations divided by 365 days)

The actual amount and timing of our future capital requirements may differ from estimates as a result of, among
other factors, unforeseen events beyond our control, unforeseen delays or cost overruns, unanticipated expenses,
regulatory changes, economicnditions, engineering design changes, weather related delays, technological
changes and additional market developments and new opportunities in the industries we operate.

Our sources of additional capital, where required to meet our cagjtahditure plans or funding working capital
requirement, may include the incurrence of debt or the issue of equity or debt securities or a combination of both.

We intend #@B2mitlillii®mre and, 2 500.00 million (as part of
expenditure through purchase of equipment and our incremental working capital requirements, respectively, in
Fiscal 2025, Fiscal 2026 and Fiscal 2027. For further infoomati on t he wus e olUbjecideftthe Pr oc e e«
Offed o rel133 &ugther, our budgeted resources may prove insufficient to meet our requirements which could
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drain our internal accruals or compel us to raise additional capital. If we are required to raise additional funds
through the incurrence of debt, our interest and debt repayment obligations will increase, and could have a
significant effect on our profitality and cash flows and we may be subject to additional covenants, which could
limit our ability to access cash flows from operations.

In many cases, a significant amount of our working capital is required to finance the purchase of materials and the
performance of manufacturing and other work before payment is received from customers. Our inability to obtain
adequate amount of workingpital at such terms which are favourable to us and in a timely manner or at all may
also have an adverse effect on our results of operations, cash flows and financial condition. Continued increases
in our working capital requirements may have an advefeetafn our business, results of operations, cash flows

and financial condition.

14. I f we experience a cyber security breach or other
obtain access to our customers dat a, we may be per
harmed, demand for our plataafdr weamaypi oduct sSigay i e

Unauthorized use of, or inappropriate access to, our networks, computer systems or services could potentially
jeopardize the security of confidential information. The techniques used to obtain unauthorized access, disable or
degrade service or sabotageteyss change frequently and often are not recognized until launched against a target.
We may be unable to anticipate these techniques or to implement adequate preventative meagecsidiin

means, such as actions (or inactions) by an employee, caresist in a data breach. We cannot assure you that

any security measures taken by us will be effective in preventing these activities. We may need to expend
significant resources to protect against security breaches or to address problems causedrbgches While

there have been no material data breach during the last three Fiscals which had a significant impact on our
operations, we cannot assure you that such data breaches will not occur in the future.

We have taken steps to protect the security of the information that we handle, for example, deployment of firewall

and antivirus mechanism to protect our datde have also implemented various information technology
acceptable uses policy and information technology backup and restoration gofiployees have access to

i nformati otock moowé barxiedd and when access to confidentizc
request it from theirespective head of departmeritowever, we cannot assure you that the security measures

we or our thirdparty service providers have implementeill be effective against current or future security

threats. Our security measures or those of our-frairtly service providers could fail and result in unauthorised

access to or use of our platform and pitdwr unauthorised, accidental or unlawful access to, or disclosure,
modification, misuse, loss or destruction of, our customers data.

Our failure to comply with any of laws, regulations or standards may have an adverse effect on our business,
results of operations, cash flows and financial condition.

15. We depend on our senior management and other person
to recruit and retain qualified and skilled personi
business may be adversely affected.

Our future performance would depend on the continued service of our Promoter, Pankaj Munjal, Key Managerial
PersonnelSenior Management Personnarsons with technical expertise, and the loss of any senior employee

and the inability to find an adequate replacement may impair our relationship with key customers and our level of
technical expertise, which may adversely affect our business, cash filoancial condition, results of operations

and prospectsWhile there has been no instance in the lagtethfiscals where the resignation of any Key
Managerial Personnel or Senior Management Personnel had an adverse impact on our business, results of
operations, cash flows or financial conditions, there is no assurance that such instance will not arfigune the

Our future success, amongst other factors, will depend upon our ability to continue to attract, train and retain
qualified personnel, particularly engineers and other associates with critical expertisehdwma@md skills that

are capable of hping us develop technologically advanced products and support key customers and products.

The market for qualified professionals is competitive and we may not continue to be successful in our efforts to
attract and retain qualified people. The specialised skills we require in our industry are difficult and time
consuming to acquire and, as auk, are in short supply. The following table sets forth the attritionimattee

years indicated

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Attrition rate 14.42% 16.05% 9.52%
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"Attrition rate is calculated as overall exits including retired employees divided by average number of employees ianh@eeiedy.
For further details regarding teemp | o y e @us Busiress élunfan Resourcés o n 298a g e

Our inability to hire, train and retain a sufficient number of qualified employees could delay our ability to bring
new products or services to the market and impair the success of our opekaomay also be required to
increase our levels of employee compensation and benefits more rapidly than in the past to remain competitive in
attracting skilled personnerhis could have an adverse effect on our business, financial conditions, cash flows
and results of operations.

Our success also depends, in part, on key customer relationships forged by our senior management. If we were to
lose these members of the senior management, we cannot assure you that we will be able to continue to maintain
key customer relationships or e them, which could adversely affect our business, financial condition, results

of operations and cash flows.

16. We deri ve
Engineerin
HEL, our b

a certain portion of our revenue from o
g Limited (AHELO). l nonthhe Rwseinnedheopmeri s
usiness, results of operations, cash f1l ov

We derive a portion of our revenue from operations from our Material Subsidiary, HEL located in the United
Kingdom.Our Companyacquired 3% equity stake in HEL irBeptember 202f2om Hero International B.V.a
member of the Promoter Group and a Group Compahigh had been associated with HEL since 2@hdwe
acquired a majority stake by acquiring/a@quity stake ifFebruary 2023 HEL specialises in transmission design
technology and has an established motorsport customer(Basece: CRISIL Reporth the event there is any
impact on the business operations of HEL pursuant to law or reaormomic factors or change in policy, our
overall business, results of operations, cash flows and financial condition may be adversely affected.

17. We are subject to risks agevgoiapthdanwi.th expansion i

Expansion into new geographic regions subjects us to various challenges, including those relating to our lack of
familiarity with the culture, local laws and regulations and economic conditions of these new regions, language
barriers difficulties in staffing and managing such operations, and the lack of brand recognition and reputation in
such regions. The risks involved in entering new geographic markets and expanding operations, may be higher
than expected, and we may face signiftaampetition in such markets.

By expanding into new geographical regions, we could be subject to additional risks associated with establishing
and conducting operations, including:

i lack of resources or requisite skill sets to comply with internal controls, manage an increased compliance
burden or potential liability associated with operating in multiple countries;

compliance with a wide range of laws, regulations and practices, including uncertainties associated with
changes in laws, regulations and practices and their interpretation;

foreign ownership constraints and uncertainties with new local business partners;

local preferences and service requirements;

fluctuations in foreign currency exchange rates;

inability to effectively enforce contractual or legal rights and adverse tax consequences;

stringent as well as differing labour and other regulations;

differing domestic and foreign customs, tariffs and taxes;

exposure to expropriation or other government actions;

changes in geopolitical conditions and diplomatic relations;

otherpolitical, economic and social instabiljtgnd

foreign exchange control regulations, including restriction on remittance of funds or repatriation of profits
from one country to other, levying of withholding taxes on remittance/ repatriation.

=

=4 =4 =8 -4 448899

We have in the past acquiradstrategic stake in HEL in 2022 the United Kingdom which gave us accéss
advanced design and prototyping capabilities and enhancedrmabibity and highperformance transmission
solution offeringsin 2023, wecommenced operations in deansmission manufacturing facility at Samut Prakan,
Thailand, expanding our gearbox supply within the ASEAN region

By expanding into new geographical regions, we may be exposed to significant liability and could lose some or
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all of our investment in such regions, as a result of which our business, results of oparatifimzncial condition
maybe adversely affected.

18. We may wundertake acqui sititersh,niicraVv e saarhdadthderrr ajtotiormdst ¢
alliances, which may have a materi al adverse effec
undertakings may be unsuccessful

We may undertake acquisitions, investments, joint ventures, technical collaborations or other strategic alliances

to expand our business operations. We have in the past acquired a strategic stake of 32.00% in HEL in Fiscal

2023 and aradditional 19.00% stake through exercise of the additional subscription right available to our
Company and accordingly HEL became our Subsidiuther we have entered into joint venture with Yamaha

Motor Co.L t d Yamgh#@ )n Fiscal 2022 andointly incorporated HYM Drive Systems Private Limited

(WYMO ) , wdO% ihterésttheld by our Company and the remainin@@6 interest held by Yamaha for

el ectric motors wunder t he haberabsmauiréd ByuMTedhnoiogies PriSates t e ms 6 ;
Li mi tSEPdO )( fia pr e mi -bika campokents mamdacterer in Fiscal 2024y future acquisitions

or joint developments may expose us to new operational, regulatory, market and geographic risks as well as

risks associated with additional cagitequirements as well as other considerable risks, including:

i our inability to integrate new operations, personnel, products, services and technologies;

i unforesgen or hidden liabilities, including exposure to lawsuits associated with newly acquired
companies;

i the diversion of resources from our existing businesses;

i failure to comply with laws and regulations as well as industry or technical standards of the overseas

markets into which we may expand,;

i our inability to generate sufficient revenues to offset the costs and expenses of such acquisitions or
strategic investment; and

i potential loss of, or harm to employees or customer relationships.
Any of these events could disrupt our ability to m
adverse effect on our financi al condition, cash f 1
in our failure toefliers vef thbeiatquonidedtibens, and we
i nvestment in such initiatives.

19. We may be unable to adequately protect our intellectual property and may be subject to risks of
i nfr i napenme nt

As on the date of this Draft Red Herring Prospectus, our Compangihasgistered trademarks while our
Subsidiary, HEL hashreeregistered trademarks applicable globally; and H¥&% one registered trademark,
STPLhas tworegistered trademasland Hero EDU has six registered tradersark'M hasalsofiled one patent
application in India for hall sensorless hototor with temperature sensors on windirfgs: details in relation to
registered trademarks of our Company, 88evernmentand Other Approvaldntellectual Propertp on page
507. Further, as on the date of this Draft Red Herring Prospectusirademarkapplications filed by our

Companyfor registration of its previous log_<~===== | which is not in use currentljave been opposed
Additionally, six trademarkapplications filed by Hero EDWnd twotrademarkapplications filed by SPUR
Technologies have also been oppoaad onetrademarkapplication filed by HYM has been objected For
further i nfOuarBusiadsi lotellectuad Rrapertion page?96 However,there can be no assurance

that third parties will not infringeipon our intellectual property, causing damageota business prospects,
reputation and goodwill.Our efforts to protect our intellectual property may notadequate and may lead to
erosion of our business value and our operations could be adversely affected. Further, the laws of India or
other countries where we operate may not protect proprietary rights to the same extent as laws in certain
other countries such as the téni States. Therefore, our efforts to protect our intellectual property may not be
adequate. Wmay need to litigate in order to determine the validity of such claims and the scope of the proprietary
rights of others.Further, Pankaj Munjal, Promoter and Director of our Company, is currently involved in a
litigation in relation to the manner of usage and assignment of "HERO" formative marks and the "H" Monogram.
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For further i nfQuistandingiLibgatiorpanceMater@al Develepmdéntsitigation againstour
PromotersMaterial Civil Litigationd  page500 Any such litigation could be time consuming and costly and
the outcome cannot be guaranteAdcordingly, we may not be able to detect any unauthorized use or take
appropriate and timely steps to enforce or pratedhtellectual propertyA | s o - ©u@r mabifity to maintain

and protect our brand and business reputation could adversely affedbusiness, prospects and financial

performance® on 4p ag e
200 We may not Dbe able to sustain growth in our revenu
per iwhhd £ h c oaunl da dhvaevrese i mpact on our financial condi

Set forth below are details of our revenue from operations and profit after tax in the corresponding periods:

Particulars Fiscal
2024 2023 2022
Revenue from 10,643.86 10,546.24 9,141.91
million)
Restated profit for thge a r 170.35 405.06 990.22
million)®

@ The restated profit for the year is including the-ta& non cash share based paymerit 884.62million in Fiscal 2024

and” 133.50million in Fiscal 2023 and exceptional incoméof 6 57 . 41 mi Il Il i on in Fiscal 2022.

For further information, seRest at ed Consol i dat ed fiMa magiecmeant 6lsn f Aorrarayt si
Discussion of Financial Condition and Results of Operationso n  3p%aigdd58 respectively A decrease in

the demand of our products may result in a decrease in our revenue from operations and profitability. We cannot
assure you that our growth strategy will continue to be successful or our revenue from operations and profits will
continue tomcrease at the historical rates. Our inability to mamagédusiness, profitability and growth strategy

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

21. OuPromotsetdi nvol ved 1in
busiensess sour s.

certaiem@owape@ompandih@agwhineh

Certain of our Group Companiase empowered under their constitutional documents to engage in similar line of
business as the Company. However, currently there are no common pursuits between them. While our Promoters,
arecurrently on the board or holds equity shares in certain of t8esup Companies, however Group Companies

shall adopt necessary procedures and practices as permitted by law to address any instances of conflict of interest,
if and when they may arise. As some of these entities are ilasiines of business to our Company, there can

be no assurance that conflicts of interest will not occur between our business and the businesses of such entities,
which could have an adverse effect on our business, financial condition, cash flows dadfegerations. For

further details regar dOurGpupdcampan@&s oounp3gXogep ani es, see A
22. Any disruption to power or fuel sources could incr
business, financi al condition, cash flows and resul

While, we utilize renewable energy for a part of our operations, however, we require power and fuel for our
facilities. The following table sets forth below our power and fuel expenses in the years indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
Power and Percentage of Power and Percentage of Power and Percentage of Total
Fuel Expenses| Total Expenses| Fuel Expenses | Total Expenses| Fuel Expenses Expenses (%)
( mi | (%) ( mi | (%) ( mi |
281.98 2.668% 251.78 2.48% 214.94 2.5

In case the cost of power or fuel is increased significantly and we are not able to pass on such increase in cost to
our customers, our cost of production and profitability will be adversely affected. Interruptions of electricity
supply can result in prodtion shutdowns, increased costs associated with restarting production and the loss of
production in progresé&ny significant increase in power price or increased interruptions may require us to add
captive power generation capacity which will lead ta@neental capital expenditure which may adversely impact

our cashflows If energy costs were to rise, or if electricity supplies or supply arrangements were disrupted, our
business and results of operations will be adversely impacted. While we have not experienced any material power
outages or power and fuel supply interfaps in the last three Fiscals, we cannot assure you that no such instances
will occur in future which may disrupt our operations.
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23. Our business and profitability are substantiall
material and any disruption to
results of operatipbpab,coadhtfibows and financ

We are engaged in the manufacturinglefctrified as well as nealectrified powertrains and alloys and metaillic
componentsrequiring steel of certain technical specificatiof& may experience volatility in thevailability of

y

steel. While our arrangements with customers allow us to seek an upward revision in pricing, our cash flows may
still be adversely affected because of any gap in time between the date of procurement of those primary raw

materials and datenovhich we can reset the prices for our customers, to account for the increase in the prices of

such raw materials. Our ability to pass through steel costs or otherwise mitigate these cost increases could

adversely affect our business. From time to tirepmodity prices may also fall rapidly. If this happens, suppliers
may withdraw capacity from the market until prices improve which may cause periodic supply interruptions. If
these supply interruptions occur, our costs for procuring our primary raw rhatedidincrease, and our business,
cash flows and results of operations could be adversely afféatgdncrease in prices of steel could have an
impact on our working capital as we would require additional funds to procure the necessary steel agthe hig

prices. As a result, we may be required to allocate a larger portion of our working capital towards purchasing raw
materials to maintain our production levels. This increased allocation towards purchase of steel can potentially

strain our working capat availabilitywhich could adversely affect our business, results of operations, cash flows
and financial condition

d

the timely and adequ

24. We have incurred indebtedness and an inability to
financing agreements could adversely affect our bus
condition

We have entered into various financing arrangements with various lenders for various purposes including funding

our working capital requirements. As March 31, 2024, ououtstanding long term debt was817.53 million

and short term debt was2,222.45 millionwhile our debt to equity ratio w&s81 Our ability to pay interest and

repay the principal for our indebtedness is dependent upon our ability to generate sufficient cash flows to service

such debt. Any additional indebtedness we incur may hgwéfisant consequences, including, requiring us to

use a significant portion of our cash flow from operations and other available cash to service our indebtedness,

thereby reducing the funds available for other purposes, including capital expenditugdwidg our flexibility

in planning for or reacting to changes in our business, competition pressures and market conditions.

Our financing arrangements include conditions that re€

prior to carrying out certain activities and entering into certain transactions incl(igi@fecting changes in

capital structure, including by way of a bonus or split of the Equity Shares, issuance of Equity Shares, (ii) effecting

changes in Companyo0(#) ckahga indhe ednstitutiorgof theaktodrdeof directors of the

Company and management set up of the Company, inclathiagges in the key managerial personnel of the

Company; (iv) amending the constitutional documents, including but not limited to the memorandum of

association and articles of association of the Company in accordance with applicalfieilare to meet these

conditions or obtain these consents could have significant consequences on our business and éyeoations.

date of this Draft Red Herring Prospectus, we have received all consents required from our lenders in connection

with the Offer.

I n ter ms foofr smockriintgy capit al facilitwe lairmi trseqluoardex

hypot hecation or charge over aawnrd dwrrr eonvtafrdaadtt s ¢ pans d t

equivalent to 100% ofAst heef rledmreer ah, o®24,r ad Hadnittot e

term andiakbotudi mgdmibar e dBf, 12i3Mi. t5&iuan.her, as aoff Jwheal 30,

outstanding borrowings payable on demand was 1, 85

outstandi nge bmay oavli ngshe required to furnish addition

assets are hypothecated iim fawvmpaact odf [temaregfser roiumg ra r

restricted. Further, in the event we fail to service

security created in respect of toaremsfecruce ds dourriotwy nar
assets to recover the amounts due from us, our busin
adversely affected.

Additionally, these financing agreements also require

ratio, current ratio, fixed asset coverage ratio, equ

and towmdludebd/ tangible net worth. While there has b

Fiscal s, there can be no assurance that we wil!/| be a
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ti mes or that we wil!/ be able to obtain the consent

operate and grow our businesschBdushemgict wkbi hg there

borrowings avai Fedmbwangufi @ampanay institutions or bar

assurance that -wehwdtslterutcttrueeee d utro irnedebt edness in th

25. Our funding requirements and the proposed deployment of Net Proceeds are not appraised by any bank,
financial institution, or any other independent agency, which may affect our business and results of
operations. Further, the schedule of the implementatiohthe Objects for which funds are being raised

in the Offer, is subject to risk of unanticipated delays in implementation and cost overruns.

We intend to use the Net Proceeds of the Fresh Issue portion of the Offer towards (i) repayrEaymprein

full or in part, of certain outstanding borrowinggailed by our Companyii) funding @pital expenditure of our
Company through purchase of equipment requmedapacity enhancement of d@autam Buddha Nagar, Uttar
PradesHacility, (iii) funding towards working capital of our Compargnd (iv) general corporate purposes, as

d e s c r i Objedts ofithe Offér o n 138 dhe ebjects of the Offer have not been appraised by any agency.
Whilst a monitoring agency will be appointed for monitoring utilization of the Gross Proceeds, the proposed
utilization of Net Proceeds is based on current conditions, our business planteamal management estimates

and is subject to changes in external circumstances or costs, or in other financial condition, business or strategy.
For det @bjedtsofthe Ofee oin 1338 Based on the competitive nature of our industry, we naag

to revise our business plan and/ or management estimates from time to time and consequently our funding
requirements may also change. Accordingly, prospective investors in the Offer will need to rely upon our
management 6s | udg meseof NetProcdeds.rOearsnemal mandagementt éseémates may exceed
fair market value or the value that would have been determined by third party appraisals, which may require us to
reschedule or reallocate capital expenditure and may have an adversesimpacbusiness, financial condition,

results of operations and cash flows.

Various risks and uncertainties, such as economic trends and business requirements, competitive landscape, as
well as general factors affecting our results of operations, financial condition and access to capital and including
those set forth in this seati, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth

in our business. Accordingly, use of the Net Proceeds for other purposes identified by our management may not
result in actual growth of our business, increased philiitaor an increase in the value of our business and your
investment.

Further, certain information contained in this Draft Red Herring Prospectus, such as our funding requirements and
our intended use of the proceeds of the Offer, in addition to not being appraised by any bank, financial institution
or agency are based on magement estimates and internal management information systems and our business
plan. We may also have to revise our funding estimates, future projects and the estimated commencement and
completion dates of our future plans depending on future contingeani events, including, among others:
changes in laws and regulations; competition; receipt of statutory and regulatory approvals and permits; the ability
of third parties to complete their services on schedule and on budget; delays, cost overrurfscatiorsdio our

future projects; commencement of new projects and new initiatives; and changes in our business plans due to
prevailing economic conditions. Accordingly, the schedule of the implementation of the objects for which funds
are being raised ithis Offer, is subject to risk of unanticipated delays in implementation and cost overruns. As a
consequence of any increased costs, our actual deployment of funds may be higher than our management estimates
and may cause an additional burden on our fiagrlans, as a result of which, our business, financial condition,
results of operations and cash flows could be materially and adversely impacted.

26. Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements,
including prior sharehol dersé approval. While our
it will not receive any proceeds from the Offtar Sale.

We propose to utilize the Net Proceeds towdijisepayment / prgpayment in full or in part, of certain
outstanding borrowingavailed by our Company(ii) funding @pital expenditure of our Company through
purchase of equipment requiréat capacity enhancement of o@autam Buddha Nagar, Uttar Pradéstility,

(i) funding towards working capital of our Companyand (iv) general corporate purpodesr details, see
fiObjects of the Offé&r o0 n 13Ballgeeplanned use of the Net Proceeds is based on current conditions and is
subject to changes in external circumstances, costs, other financial conditions or business strategies. The
deployment of the Net Proceeds issbd on management estimates, current circumstances of our business,
prevailing market conditions and has not been appraised by any bank, financial institution or other independent
party. These estimates may be inaccurate, and we may require additiosabofimglement the purposes of the
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Offer. Accordingly, at this stage, we cannot determine with any certainty if we will require the Net Proceeds to
meet any other expenditure or fund any exigencies arising out of the competitive environment, business
conditions, economic conditions or otli@ctors beyond our control. Any delay in our schedule of implementation

may cause us to incur additional costs. Such time and cost overruns may adversely impact our business, financial
condition, results of operations and cash flolmsaccordancevith Sections 13(8) and 27 of the Companies Act,

2013, we cannot undertake any variation in the utilization of the Net Proceeds or in the terms of any contract as

disclosed in this Draft Red Herring Prospacpeaas witho
resolution. In the event of any such circumstances that require us to undertake variation in the disclosed utilization

of the Net Proceeds, we may not be able to obtain th
delayorinabil t y i n obtaining such Shareholders6é approval ma

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Offer, if any, or vary the terms of any contract referred to in this Draft Red Herring Prospectus,
even if such variation i our interest. This may restrict our ability to respond to any change in our business or
financial condition by raleploying the unutilized portion of the Net Proceeds, if any, or varying the terms of any
contract, which may adversely affect our busiress results of operations.

In addition to the Fresh Issue from which our Company will receive proceeds, the Offer includes an Offer for Sale
by the Selling Shareholdershe Selling Shareholders will receive the entire proceeds from the Offer for Sale
(after deducting applicable Offer Expenses) and our Company will not receive any part of such proceeds.

27. Weareexposed to counterparty credit r irsekc eainpdt aonfy pdaeyl na
may adversely impact our business, financial <condit

We are subject to counterparty credit risk and a significant delay in receiving paymentsreceipthof large
payments from our customers may adversely impact our business, financial condition, cash flows and results of
operations. Our operations invehextending credit to our customers in respect of sale of our products and
consequently, we face the risk of the uncertainty regarding the receipt of these outstanding amounts. There is no
assurance that we will accurately assess the creditworthineas afisiomers. In Fiscal 2024, 2023 and 2022,

our Company made a provision for doubtful receivables and advanc@fo4 million, nil, and nil, respectively.

Further, macroeconomic conditions, such as a potential credit crisis in the global financial system, could also
result in financial difficulties for our customers, including limited access to the credit marlsetlveimcy or
bankruptcy. Such conditions could cause our customers to delay payment, request modifications of their payment
terms, or defaulon their payment obligations to us, all of which could increase our receivables. The following
table sets forth below details of our credit cycle, our trade receivables and trade receivable turnover ratio for top
5 customer$or the corresponding years:

Particular As of/ For the Year Ended March 31,

2024 2023 2022
Credit Cycle (Number of Days) 67 87 75
Trade Receivable fr 1,149.17 1,736.34 1,611.11
million)
Trade Receivable Ratio for Top 5 custome 6.03 4.81 4.41

If our customers delay or default in making thpagments, our profit margins and cash flows could be adversely
affected.

28. We intend to utilize a portion of the Net Curroceeds
i nabi butgessbdul |y i mpl ement such capacity expan
coul d have a materi al adverse effect on our

resul ts.

We intend to use a portion of the Net Proceeds for funding our capital expenditure requirements which includes,
inter alia, the expansion of capacity through the purchase of equipment for our Gautam Buddha Nagar, Uttar
Pradesh facility. Such expansion @ir manufacturing capacities may be subject to operational challenges in
implementing such expansion. We are yet to place orders for the total capital expenditure proposed to be
undertaken. We have not entered into any definitive agreements e wkié Net Proceeds for this object of

the Offer and have relied on the quotations received from third parties for estimation of the cost. We have
obtained the quotations from various vendors in relation to such capital expenditure; howsverf these
guotations are valid for a certain period of time and may be subject to revisions, and other commercial and
technical factors, including financial and market condition, business and strategy, competition, negotiation
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with suppliers, variation in cost estimates on account of factors, including changes in design or configuration

of the equipment and interest or exchange rate fluctuations and other external factors including changes in

the price of the adpment due to variation in commaodity prices (including steel) which may not be within

the control of our management. We cannot assure you that we will be able to undertake such capital expenditure
within the cost indicated by such quotations or thagtr e  wi | | not be cosObeetsafal ati or
the Offed on 13Bage

Further, we cannot assure you that we will be able to increase the capacity utilization of our manufacturing plant,
including due to any inability to secure orders from customers for our products. Additionally, the capital
expenditure incurreth relation to the manufacturing plants is generally long term in nature and may not generate
the expected returns due to market conditions or due to reduced demand from our customers. Significant adverse
changes from our expected returns on investmemiinufacturing plants could have a material adverse effect on

our business, prospects, operations, prospects or financial results.

29. The obj e@ftfsenrof udbefunding working capital requireme
on certain assumptions and estimates and such wor ki
actual reqguirements of our Company.

OQur funding working capital requirements, financing r
Of fae¢re based on management estimates and certain assur
of inventories of raw materials and finished goods as
any bank or fni.nanncivailew nosft itthuet iboi ghly competitive nat
factors beyond our contro$ andladanpbgabblticeymafeftivedtco
institutions, we may have to revise our management e:¢
reqguirements and the expecte@f @iheapyl oayl nseon tc hoafn gteh. e Fnoert fy
pl ease Obgfeecrt Gff Mddéi h hB.8ge

30. We are dependent on third parties for the transport
Any failure by or loss of a third party transport s
which may adverseasly affect our busines

We rely on third parties for the transportation services for the timely delivery of our products to our customers
located in India and other countries including from manufacturing facilities located outside India. The following
table sets forth the freightd forward charges incurred as a percentage of our total expenses in the years indicated:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount ( Percentage | Amount ( Percentage | Amount ( Percentage
million) of Total million) of Total million) of Total
Expenses Expenses Expenses
(%) (%) (%)
Freight and Forwarg 149.83 1.41% 159.30 1.5P%6 122.51 1.4%%6
Charges

We engage thirgbarty logistic servic@roviders to support our transportation requirements on a need basis. While
there have been no such instances in the last three Fiscals, where we experienced any disruptions due to strikes or
any other factors involving our thiplarty logistic service prides, however, we cannot assure you that such
instancesnaynot occuiin future In the event that these third party logistic service providers are unable to provide
services for our operations for reasons which are beyond our control and we are wehiestalternate transport
arrangements in a timely manner and at an acceptable cost, or at all, our business, cash flows, financial condition,
results of operations and reputation may be adversely affected.

While delivery of products to customers within India is generally shipped by road, the majority of our shipments

to the foreign markets are by sea and subject to associated risks, including damage or loss of containers due to

shipwreck, mishandling of oghipment at port or at sea, damage during transportation and loading and unloading.

While we maintain marine open inland declaration policy and marine export import insurance open policy to cover

various risks during the transit of goods oversaayg,danage suffered by us in excess of coverage amounts, or

in respect of uninsured events, not covered by such insurance policies will have to be borire Bigae.2022,

2023 and 2024, we had experienaetk (1), nil andone (1)instancesrespectively wherein our products got

damaged during the transportation against such respective instances, we received insurance claims amounting to
0. 05 mi |l | D.@mjllion respectively. Wee mdy also be affected by an increase in fuel costs, as it
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will have a corresponding impact on freight charges levied by our third party transportation prthatieray
have an adverse effect on our business, financial condition, cash flows and results of operations.

3. Certai profpesgdirines udi ng our Registered Office and Cc
premi ses. Further, |l ease deed for a portion of | an
currently pending for executiontoWexeznunet tdaeslrasy
ti mely manner.

Certain of the land and property on which our offices and facilities are located has been lease@uy us.
Registered Office is situated at Hero Nagar, GT Road, Ludhiatél 003, Punjab, which is leased by our
Company from one of our Group Company and a member of our Promoter Group, Hero Cycles faméed
period of 11 months from April 1, 2024 unEkebruary 282025. Our Corporate Office is situated &tHoor,
Max Square, situated at Plot No-C3 Jaypee Wishtown, Noidareater Noida Expresswa$gector 129, Gautam
Buddha Nagar 201304, Uttar Pradesh on prestiiegtareleased by our Company from a third party for a period
of nine years with effect from February 1, 2024 until January 31, 2033.

The table below sets forth details of our lease agreerf@ntsir manufacturing facilitiesas of March 31, 2024:

Manufacturing Address Owned / Leased Leased from
Facility Promoter/Promoter
Group Entity

India

GB Nagar Facility| 10th K.M. Stone, G.T. Road, P.O. Duja2@3207,| Partly owned and -

i Gautam Buddhg Tehsil Dadri, District Gautam Budha Nagar, Ut|  partly leased*

Nagar, Uttar| Pradesh

Pradesh

Hero EDU Facility| 10th K.M. Stone, G.T. Road, P.O. Dujap@3207, Leased Leased from our

-Gautam  Buddhg Tehsil Dadri, District Gautam Budha Nagar, Ut Company, Hero Motorg

Nagar, Uttar| Pradesh Limited

Pradesh

Mangli Facility - | Phase8, Focal Point, Chandigarh Roa Owned** -

Ludhiana, Punjab | Ludhianal41010, Punjab

HYM Facility -, | Plot No A-01, HiTech Cycle Valley, Village Leased Leased from our Grou

Ludhiana, Punjab | Dhanansu, Ludhianal41112, Punjab Company HMC E-
Valley Private Limited

SPUR Facility - | Plot No A-01, HiTech Cycle Valley, Village Leased Leased from our Grou

Ludhiana, Punjab | Dhanansu, Ludhianal41112, Punjab Company HMC E-
Valley Private Limited

International

Thai Facility - | 88/16 Moo. 4, Asia Industrial Esta Leased -

Samut Prakan| (Suvarnabhumi), Tambol Klongsuan,, Amph

Thailand Bang Bo, Samutprakarn Province

Maidenhead, Waltham Road, White Waltham, Maidenhead S Leased -

United Kingdom 3LR

* The lease deed between our Company and the relevant governmental authority in respect of 7.06 acres of land is pending
execution.

** An agreement to sell has been executed between our Company and Hero Cycles Limited, a member of the promoter group
and one of our group companies, which is pending to be registered. As of the date of the Draft Red Herring Prospectus, we

had paid 90% of theale consideration to HCL.

The following table sets forth the details of our technology centres, as of March 31, 2024:

Technology Centres Address Owned / Leased from

Leased Promoter/Promoter
Group Entity

Gautam Buddhg Max Square, Plot No G&, Jaypee WishtowrNoida Leased -

Nagar, Uttar Pradesh) Greater Noida Expressway, Sector 129, Gau

India Buddha Nagar 201 304, Uttar Pradesh

Southam, United Unit 1 Kineton Road Industrial Estate, Kineton Ro Leased -

Kingdom Southam, CV47 ODR

These lease agreements may be terminated in accordance with their respective terms, and any termination or non
renewal of such leases could adversely affect our operations. In addition, these leases generally have
annual/periodic escalation clauses fortpgsyments. There can be no assurance that we will be able to retain or
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renew such leases on the same or similar terms, or that we will find alternate locations for the existing offices on
terms favorable to us, or at all. Failure to identify suitable premises for relocation of existing properties and
facilities, if requiredpr in relation to new or proposed properties we may purchase, in time or at all, may have an
adverse effect on our production and supply chain, the pace of our projected growth as well as our business and
results of operations. While there have been nb sgtances in the last three Fiscals where terminated any of

our lease agreements, we cannot assure you that no such instances will happen goinglrioadditibn, any
regulatorynoc ompl i ance by the | essor or us or adverse deve
rights to such properties, may entail significant disruptions to our operations, especially if we are forced to vacate

the leaed space following such developments.

3. We are unable to trace some of ouandcditsherrd chads choeem
i n fidtiamtgutodry f ormwmg hwirtelts pteltd R®Ct he appointWment of
cannot assure you that no | egal proceedings or reg!
i n the ifnutturieshirnely amay i mpact our financial conditi

We have been unable to |l ocate the following secretard.i

0] sharehol dersé resolution and Form 23 for all ot me

Shares, 3,000,000 Equity Shares, 4%%,b0detry0ad 8Rr €f9
August 23, 1999 and September 28, 2004, respectiyv

(ii) sharehol der sé r e s 22|78148%&muitg Shares on Septdmber 28,2607; o f

(iii) sharehol dersd resolution for allotment of 4,475,0

(iv) board resolution for issuance of 49,500,000 Preference Shares on November 23, 2010;

(v) board resolution and shareholdersdé resolution for

Preference Shares @eptember 28, 2004

(vi) sharehol dersdé resolution for allotment; oandO0, 625,

(vii) Form 21 and Form 23 filed for allotment of 35,000

Additionally, we have been unable to | ocate certain

Shar es/ Pr e fWer ehmacvee SaH asroe sn.ot bdececnu mér tes tiond lowcditreg cetrd rap

for ms, depository instrucpbagment]|rcehgailsltaears poefu att roanrgs, ft ebre

certain transfienrvsolovR rmegmoRueg sGhear e6r oup and TBhkdedeéefngr Sh

for certain details ofepruwthe thamaVverbBeéencliusdcihgsedei t

Prospectus, we hrleeacvéemadrded d iemlg oinnvest ment | edger s, mi nut

frommeundrers of t henRr dhet 6&rel Griovwgp Sharehol der s

I n addition to the above, the Company has been unabl

resolRiarinnan2® number and nanmesl208,qledl2lyotSeaerse s oal Itdtet e d

20014, by it pur sauamtn gteanetnlte bsed lwermen dMaj est i ¢ Aut o Lim

respective shareholders and creditors approved by t hi

22, peadad, with orders dated aMaly tth%®, HA @h4 Ceorud tJ wify PN,

its order date®uNsvembetb,71h@&0B88hebnpui ty Shares of th

to the public shareholders of Majestic Akwtoa dlinmgil tye d f

the purposes of di sxH arsauhr el doefr st feorn utnmbee rs acifd al | ot me

Prospectus, we have relieadd0®h ftcre Majnasatli o efputra Lfiomi tf

for Fiscvalj es0t04 Afut o SeipmiembersB3O¢i 204 as the record

sharehol ders for all ot ment of equity shares of t he
sharehol dBr&$pPohsosenashe record date.

In relation to these missing records, we have also relied on the search repoAwtpist?2, 2024 issued by
Neelam Guptapractising company secretary, engaged by our Compdmyhave independently carried out their
search/inspection of documents available in the digital records maintained on the Ministry of Corporate Affairs
portal at www.mca.gov.imnd carried out digital as well as ghysical search of the documents filed by the
Company with the Ro@nd viewed other records of the Company locatétd segistered office Based on these
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proceduresNeelam Guptapractising company secretatyes certified onAugust 22, 2024hat the corporate
records and forms, as set @loveare not traceable at the offices of the RoC, or available on the MCA portal or

at the offices of the CompanWe cannot assure you that the abovementioned records will be available in the
future. While no legal proceeding or regulatory action has been initiated against our Company in relation to such
untraceable records as of the date of this Draft Red Herringpdtitois, we cannot assure you that such
proceedings will not be initiated against our Company in the future or that such records will be available to us in
the future

In addition to the above, our Company appointed Andrew Charles Palmer on July 16, 2024, however,
Company was not abte file the DIR12 with the RoQlue to a technical erran this regard. While no regulatory
action has been initiated in relation to this, waybe subject to regulatory actidn the future in this regard

33. Our Company, Subsidiaries, Promoters, and Director
proceedings. Any adverse decision in such proceed]
business, financi al condi tiioonns,. cash flows and resul

There are outstanding legal and regulatory proceedings involving our Company, our Subsidiaries our Promoters,

and Directors which are pending at different levels of adjudication before various courts, tribunals and other
authorities. Such proceedingscodld vert t he management 6s time and attent
in their defence or prosecution. The amounts claimed in these proceedings have been disclosed to the extent that

such amounts are ascertainable and quantifiable and include anoteinted jointly and severally, as

applicable. Any unfavourable decision in connection with such proceedings, individually or in the aggregate,

could adversely affect our reputation, continuity of our management, business, cash flows, financial condition

and results of operations.

The summary of such outstanding material legal and regulatory proceedings as on the date of this Draft Red
Herring Prospectus is set out below:

Name of Entity Criminal Tax Statutory or Disciplinary | Material civil Aggregate
proceedings| proceedings regulatory actions by the | litigations amount
proceedings | SEBI or Stock involved ( in
Exchanges million)*
against our
Promoters
Company
By our Company 1 Nil Nil Nil 1 Nil
Against our 1 1 13 Nil 1 59.29
Company
Directors #
By the Directors Nil Nil Nil Nil Nil Nil
Against the 2 1 Nil Nil 1 47.48
Directors
Promoters
By the Promoters Nil Nil Nil Nil Nil Nil
Against the 1 1 Nil Nil 1 47.48
Promoters
Subsidiaries
By the Subsidiaries Nil Nil Nil Nil Nil Nil
Against the Nil Nil Nil Nil Nil Nil
Subsidiaries

#Includesmatters against ouPromoters Pankaj Munjal.
*To the extenguantifiable

Further, as on the date of this Draft Red Herring Prospectus, there are no pending litigation proceedings involving
any of our Group Companies which will have a material impact on our Company.

We cannot assure you that any of these matters will be settled in favour of our Company, Subsidiaries, Promoters,
or Directors, respectively, or that no additional liability will arise out of these proceeéingker, we cannot

assure you that there will be no new legal and regulatory proceedings involving our Company, Subsidiaries,
Promoters or Directors in the futursn adverse outcome in any of these proceedings may have an adverse effect
on our business, financial position, prospects, cash flowsltsesf operations and our reputation. For further

i nf or ma tOutstamding kitigation fand Other Material Developméntso n 497.a g e
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34. One of our Promoter Gr oFuaps teemteirt ilensd,u snameelsy PNiipmare
under the corporate insolvency resolutiomnprlacess I
di scl osur es pertaining to Nipman RahsitsenBrafltndRedr
Prospectus are based ont elesmd et i iofmi patod eisss weadl by

he National Company Law TNCiLdGunadmi Neewd Dal péet i Cioamntfi
f Itrheol vency and Banlarguagencof @QouWEer Pee@thibt e e s, namel vy

ast bdugtresPr i vat e (Miipmdaddrecand i rciotripaotread et hemsol vency r es
@l P against Nipman. The NCLT also appointed and gra
resolution professional i npemdisng egardbr &Rietel EldetR® | migo C
Prospectus. As a result, our Company has included th
Ni pmamn DhéRfetd HerRrionspectus to ensure compliance with

SEBI | CDR PReag utlhaet ichearstiisf icfat e dated August 1, 2024 i
professional in this regard.

T
0o
F
(

35. We require certain |licenses, permits and approvals
obtain or retain them in a timely manner may mater.i

We are required to obtain certain approvals, registrations, permissions and licenses under various regulations,
guidelines, circulars and statutes regulated by authorities such as the Government of India, the State Governments
and certain other regulatognd government authorities, for operating our business such as consent to operate,
consent to establish, registration and license to work a factorgbjeation certificate from fire department,
amongst others, all of which are required to carry out/ tdakie our operations. A majority of these approvals,
including the consent to operate under environmental laws, are granted for a limited duration and require renewal
from time to time. These approvals, licenses, registrations and permissions may hesnbjaerous conditions.

In addition, wemay berequired to obtain approvals and registrations in countries outside India where we operate,

in particular in the United Kingdom and Thailand, where we have manufacturing facilities.

If we fail to obtain some or all of these approvals or licenses, or renewals thereof, in a timely manner or at all, or

if we fail to comply with applicable conditions or it is claimed that we have breached any such conditions, our
license or permission faxarrying on a particular activity may be suspended or cancelled and we may not be able

to carry on such activity, which could adversely affect our business, results of operations, cash flows and financial
condition. While there has been no instance wheréailed to obtain regulatory approvals in the last three Fiscals
which had an adverse material impact on the financials of the Company, there is no assurance that such instance
will not arise in the future. Further, while there has been no instance iaghthree Fiscals where our license

was suspended or cancelled by any regulatory authority which impacted our operations, there is no assurance that
such instance will not arise in the future. Certain of our approvals which have expired or for whizmheweade
applications include:

i Application filed by our Company under Hazardous and Other Wastes (Management and
Transboundary Movement) Rules, 2016, dated April 27, 2024 for the Mangli Facility.

1 Application filed by our Companyfor obtaining consent to operate under Water (Prevention &
Control of Pollution) Act, 1974ndAir (Prevention and Control of Pollution) Act, 198dach to be
issued by Punjab Pollution Control Board for Spacility.

Further, in relation to the following approvals obtained for the G.B. Nagar FacilityCompany has filed
applications to obtain a fresh certificate of registration in the name of the Company pursuant to the 2022 Scheme
of Arrangemenas they were in the nameldéro Cycles Limited:

i No Objection Certificate for low hazard industrial occupancy under Uttar Pradesh Fire Prevention
and Fire Safety Act, 2005, issued by Chief Fire Officer Department of Fire, Gautam Buddh Nagar.

i Extended Producer Responsibility Certificate under Plastic Waste Management Rules, 2016 issued
by Uttar PradesiPollution Control Board.

For further information on the nature of approvals and licenses required for our business and for information on
the materi al ap p Gavermmensand@heldAppeodalsf conr 503 ésgadsitior) we have and
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may need to in the future, apply for certain additional approvals, including the renewal of approvals, which may
expire from time to time.

There is no assurance that such approvals and licenses will be granted or renewed in a timely manner or at all by
the relevant governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a
timely manner would make owperations nortompliant with applicable laws and may result in the imposition

of penalties by relevant authorities and may also prevent us from carrying out our business. Our licenses and
approvals are subject to various conditions, including period®wyahand maintenance standards. Any actual or
alleged failure on our part to comply with the terms and conditions of such regulatory licenses and registrations
could expose us to legal action, compliance costs or liabilities, or could affect our alubitytittue to operate at

the locations or in the manner in which we have been operating thus far.

36. Our operations involve activities and material s wh
suspension of operations and/or the imposition of =
our business, resuldamnsdofi nprciadli onesndictaistinf | ow

Our operations are subject to operating risks associated with manufacturing. Certain operations at our
manufacturing facilities, includingarage ofpetroleum class AndB, storage of compressl gases, spillage of
chemicals while handling or vehicle movemesmid material handlingcan cause accidents during the
manufacturing process resulting in serious injuries or death of employees or other persons, if improperly handled,
and cause damage to our properties or equipment and the properties of othdiseangronment. Despite
ensuring that employee safety manuals covering employee safety and environmental procedures are in place and
that hazard identification and risk assessments with respect to our operations are periodically carried out, our
operatiors are subject to significant hazards, including explosions, fires, mechanical failures and other operational
problems, inclement weather and natural disasters, discharges or releases of hazardous substances, chemicals or
gases; and other environmental siskVhile we have not experienced any major accidents at any of our
manufacturing facilities during the last three Fiscals, we cannot assure you that going forward considering the
nature of our operations, no such accidents will not happen going forward.

Further, he Uttar Pradesh Pollution Control Bodnalsfiled a criminal complaint dated October 23, 2018 before

the Special Court of Judicial Magistrate (Water and Air Pollution Control), Lucknow against our Company, our
Directors, Pankaj Munjal and Pratibha Goyal, and certain erstwhile directors of our Goumgkan Section 43

of the Water (Prevention and Control of Pollution) Act, 19k gingdischarg of untreated effluent and polluted
matter (trade ef f |l uent sQutstandig latigation and Matarial DeRdlopneeri® al s o
Litigation involving our Company Litigation against our Compady o n 493.a g e

The occurrence of any of these hazards could result in a suspension of operations and/or the impaosition of civil or
criminal liabilities. We may also face claims and litigationindia or overseasiJed on behalf of persons alleging

injury predominantly as a result of occupational exposure to hazards at our facilities. While there hane been
such litigation in the last three Fiscals, however, we cannot assure you that such litigations will not happen going
forward. If these claims and lawsuits, indivally or in the aggregate, are resolved against us, our business, results
of operations, cash flows and financial condition could be adversely affected. Further, our customers may require
us to invest in additional safety protocols which impose incremenfanses and may impact our ability to
operate at optimum efficiencies. Any such action by any of our customers may adversely impact our business,
results of operations, cash flows and financial condition.

37. The dfoestain independent <certification and accredi
practices that we have adopted could harm our busir

We obtain and maintain quality certifications and accreditations from independent certification entities and also
comply with prescribed specifications and standards of quality in connection with the products we manufacture.
For further OurBusinessaBusiness OperatiersEnvironment, Health, Quality and Saféty

Cer t i f iompaged9® Sucsh@pecifications and standards of quality is an important factor in the success and
acceptability of our products. If we fail to comply with applle quality standards or if the relevant accreditation
institute or agency declines to certify our products and manufacturing practices, or if we are otherwise unable to
obtain such quality accreditations in the future, in a timely manner or at abusimess prospects and financial
performance will be materially and adversely affeci could lose the certifications and accreditations for
certain of our products and manufacturing practices if we are not able to adhere to the quality standards and
specifications required under such certifications and accreditations While there have been no such instances where
we had lost any of our accreditations and certifications in the last three Fiscals, however, we cannot assure you
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that no such instances will happen going forward. The loss of such independent certifications, accreditations, and
manufacturing practices may lead to the loss of significastomers$or our products, which could have a material
adverse effect on our reputation, business, financial condition and results of operations.

38. Our inability to accurately forecast demand for pro
and manage our inventory may have an adverse effec
condition and cash fl ows.

Our business depends on our estimate of the demand f

customers. While we maintain reasonable inventory, h

capacity due to whidlk Wwemame doabloert ormeeatct s, we ma)

of products than required, which could result in the
our products and accordingly plamrcawsrnt groad uwc triecrulvoliu
our profit margins and surplus stock, which may resul
be sold in a timely manner, or at al/l Furgadaeirty idr we

purchase more raw materials and manufacture more pr o/

demand for our products and manage our inventory ma

operations anadn.financi al condi ti

39. Our insurance coverage may not be adequate or we ma
i nsurance coverage which may impact on our financi e

Our operations are subject to various risks inherent in our industry including defects, malfunctions, and failures
of manufacturing equipment, fire, riots, strikes, explosions, accidents and natural di€ast@rsurance covers,
amongst others, marine import export policy, commercial general liability insurance, industrial all risk insurance
policy, director sé6 aO@udinsordnteimayenotbédadaequate torcanpletey cquer Any ory .
all of our risks and liabilities. Further, there i assurance that the insurance premiums payable by us will be
commercially viable or justifiable.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and
accidents affect our manufacturing facilities in the countries where our manufacturing facilities are located.
Notwithstanding the insurance coverage that we carry, we may not be fully insured against certain types of risks.
There are many events, other than the ones covered in the insurance policies specified above, that could
significantly impact our operationsy expose us to thirgarty liabiliies, for which we may not be adequately
insured. There can be no assurance that any claim under the insurancempalitiamedy us will be honoured

fully, in part, on time, or at all. To the extent that we suffer any loss or damage that is not covered by insurance
or exceeds our insurance coverage, our business, cash flows, financial condition and results of operations could
be adversely affectedAny damage suffered by us in excess of such limited coverage amounts, or in respect of
uninsured events,on covered by such insurance policies will have to be borne byhie there has been no
instance in the last three Fiscals where any event occurred where we experienced losses exceeding our insurance
coverage, there is no assurance that such instance will not arise in the future.

The following table sets forth details of coverage of cawerage of insurable asseigainst thepercentage of
total insurable asseis the years indicated:

Particulars As at / For the Year Fiscal As at / For the Year Fiscal As at / For the Year Fiscal
2024 2023 2022
Amount Percentage of Amount Percentage of Amount Percentage of
(' million) the Total (' million) the Total (' million) the Total
Insurable Insurable Insurable
Assets Assets Asset$
Coverage of 7,893.64 129.10% 7,085.93 132.20% 3,771.33 142.66%
Insurable
Assets

“Insurable assets include gross block of property, plant and equipment excludingdpital, work in progress and inventories

While there has not been any instance of damage or loss of uninsured assets in the last three Fiscals which had an
adverse impact on the Companyds business and resul
due to unforeseen events buas natural disasters, accidents, thefts, or other incidents may impact our results of
operations, cash flows and financial condition and result in significant monetary losses.
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40. Exchange
of opera

Our financial statements are presented in Indian Rupees. However, our revenue is influenced by the currencies
that we export in as well as by currencies of countries where we operate. Our foreign currency exposures,

rat e
tions.

f

l uctuat:i

ons may

adversely

exchange rate fluctuations between lingian Rupee and foreign currencies, especiallyt88, Euro and GBP

may have a material impact on our results of operations, cash flows and financial condition. The table below sets

forth details of our foreign currency exposimehe years indicated

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount Percentage | Amount Percentage | Amount Percentage of
(' million) of Revenue ( of Revenue ( Revenue from
from million) from million) Operations
Operations Operations

Foreign Currency 390.34 3.6™% 730.47 6.9 982.15 10.7%%6

Receivables

Foreign Currency (314.5% (2.960 (351.99 (3.34% (11.13) (0.12%

Payables

Total Foreign Currency 75.77 0.71% 378.55 3.5%% 971.02 10.626

Exposure

Total of Foreign 370.20 3.48% 668.61 6.3%% 971.02 10.626

Currency Exposurg

(unhedged)

We generally assess our foreign exchange risks on a case tohaséseWhile we hedge our foreign currency
exchange risk in case of our external commercial borrowings, we cannot assure you that our measures will

adequately protect our business operations, financial conditions, results of operations and cash fibedgutom

effects of exchange rate fluctuations. Failure to hedge effectively against exchange rate fluctuations may adversely

affect our business operations, financial conditions, results of operations and casWhde/shere has not been
any instancén the last three Fiscals wherein failure of hedging foreign exchange risks had a material impact on
the financials of our Company, there is no assurance that such instance will not arise in the future.

Further, the table below sets forth details of éaneign exchange fluctuation gain. and foreign exchange

fluctuation loss and gain/(loss) foreign exchange variation &sed) percentage of our revenue from operations

the years indicated

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount Percentage | Amount | Percentage | Amount Percentage of
(' million) of Revenue ( of Revenue ( Revenue from
from million) from million) Operations
Operations Operations
Foreign exchanggé 24.61 0.23% 64.44 0.61% 38.95 0.43%
fluctuati on
million)
Foreign exchangé 29.81 0.28% 0.07 0.00% - -
fluctuati on
million)
Gain(loss) on Foreign (5.20) (0.05)% 64.37 0.63% 38.95 0.43%
Exchange Variation
(net) ( mi
41. We have certain contingent I|iabilities that have
materialize, may adversely affect our results of

affect

As of March 31, 2024, contingent liabilities that have not been accounted for in our Restated Consolidated

Financial Information are as follows:
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Particulars As atMarch 31, 2024
( million
Legal cases of labour pending before labour court 9.23
Claims against the Company not acknowledged as debt 3.93
The excise department i ssued a show cause notice to

penaltiesPursuant to dinal order dated September Z)17 the CESTAT set aside tehow cause noticand

dropped the demand. Tllepartment fileda avil appeal to impugn the final order passed by CESTAT, which is

pending consideration before the Supreme Gafuridia For mor e d et Guistamgling ligmatienaaisde s ee i
material developmentsDescription of tax matters exceeding Materiality Threshold o n 5Q2a g e

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash flows,
financialcondition and results of operations. Furthermore, we cannot assure you that we will not incur similar or
increased levels of contingent liabilities in the current Fiscal or in the future. For further information of contingent
liability as at March 31, 2024 sRestated ConsolidateBinancial Informationi Note 45 - Contingent
Liabiliteso o n 437.a g e

42. Weentienrt o certain related party transactions in the
assure you that such transactions wil/l not have an
condition.

We have entered into transactions with related parties in the past and from, time to time, we may enter into related
party transactions in the ordinary course of business. These transactions gattu@ad purchase of goods,
consultancy fees, purchase of service, loan received and paid, issue of sharepuoagti@ae of securitiesther

income, royalty income, interest paid, reimbursement of expenses, purchase of property, plant and equipment,
rental expenses / payable, lease liability for ROU assets, other expense, rent received, remuneration paid to KMPs
and director sitting fees.

Whil e all such transactions have been conducted on an
and other applicable regulations pertaining to the evaluation and approval of such transactions, all related party
transactions that we may enieto postlisting will be subject to an approval by our Audit Committee, Board, or
Shareholders, as required under the Companies Act and the SEBI Listing Regulationsel&edhparty

transactions in the future or any other future transactions maytiadlieimvolve conflicts of interest which may

be detrimental to the interest of our Company and we cannot assure you they will not have an adverse effect on

our business, financial condition, results of operations, cash flows and prospects.

Further, certain of our Subsidiaries, have also taken-awgrorate deposits from our Company which amounted
to 972.25million as of March 31, 2024Two of our Senior Management Personnievealso availed loans
from our Company which amounted t0l15.84 million as of March 31, 2024~or further information on our
related party transactions, sé&&ummary of the Offer DocumérBummary of Related Party Transactions a n d
fiRestated Consolidated Financial InformationRelated partydisclosurei Note 450 on pages31 and 427,
respectively

43. There have been delays in paymenSubbisdsdi arutetser ynd&es
2023 anldnahi2l2ity to make timely payment of our stat
on the peymeghtisnt atutory dues which could adversely
operations and financi al condition.

Qur Company, in the regul ar course of its operations

empl oy eiensisit an ee contributions, empl oyee provident

deductions at sour ce, goods and services t ax,

Except as stated below, there have hesinstances of default in the payment or nonpayment of statutory dues
including inrelation toEmployees State Insurance Corporatimovident fund anéhcome taxby our Company
andour Subsidiarieduring the last three Fiscals

S. No. Details (including name ofthe Amount Involved (in Duration of the As at
statutory body where the amount mi || Default (in days)
was due)
1. Provident fund** 0.46 22 December 15
2023
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2. Provident Fund* 0.15 336 July 15, 2023
3. Provident Fundé 0.03 309 June 15, 2027
4, Provident Fun#l 0.02 279 July 15, 2022
5. TDS Default 0.21 5-145 May 7, 2021

* HYM Drive Systems Private Limited
® Spur Technologies Private Limited
#Included on a consolidated basis.

" Hero EDU Systems Private Limited

Note:

There are certain defaults including in relation to payment of provident fund, Employee State Insurance Corporation ssidriofax
during Fiscal 2024, 2023 and 2022, which are negligible (i.e., bel&@0 million) and therefore the same has not been included in table

above

Set out below are details in relation to overdue amounts payable by our Company Sndsidiaries towards

provident fund, Employees State Insurance Corporation contribution, professional tax, labour welfare fund and
income tax (TDS) in the last three Fiscals:

Name of statute 2024 2023 2022
Number of Number of Number of Amount
employees | Amount paid | employees | Amount paid | employees aid (in
to whom (in mi ) | towhom (in mi )l to whom pmillion)
payable * payable * payable *
Provident fund 16,299 106.84 15,596 93.87 13,473 71.69
Employees State
InsuranceCorporation 6,431 4.55 7,238 5.14 6,657 4.59
Professional tax 440 0.22 108 0.02 - -
Labour welfare fund 1,130 0.10 1,140 0.11 643 0.10
Income tax TDS 1,642 72.80 1,428 66.50 1,243 50.21

* The number of employees mentioned above are on cumulative basis and have been calculated by ¢
total number of eligible employees month wise for 12 months.

Further, the table below sets details of the delay in statutory dues payabiglmmpany andur Subsidiaries
in relation its employeeis the last three Fiscals

2024 2023 2022

Name of statute Number of dglr;ougt Number of | ,IAmo(ij_t Number of dAlmou(rj\t
instances aye ( instances elaye (in instances elaye (

million) million ) million )
Provident fund 2 0.61 3 0.06 - -
Employees State 1 5 ) )

Insurance Corporation - 0.02

Professional tax 10 - 9 0.02 - -
Labour welfare fund - - - - - -
Income taxi TDS - - 1 - - -

We cannot assure you that going forward we will be able to make payment of our statutory dues in a timely manner

or at all, which could result in penal or other regulatory action including paymenteoést on the delay in

payment of statutory dues, which could adversely affect our business and our results of operations and financial

condition.
44, Fr aud, theft,
cash fl ows.

empl oyee

negligence

or similar

neci

Our operations may be subject to incidents of theft or damage to inventory in transit. We may also encounter some
inventory loss on account of employee theft, vendor fraud and general administrative error. While there has been
no instance of fraud, theft @mployee negligence which we have experienced in the last three Fiscals which had

an adverse effect on our business operations, there can be no assurance that we will not experience any fraud,
theft, employee negligence, security lapse, loss in transitralar incidents in the future, which could adversely

affect our results of operations, cash flows and financial condition. Additionally, losses due to theft, fire, breakage

or damage caused by other casualties, could adversely affect our resultsatibopecash flows and financial

condition.
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45. Any disru
work stoppag
wor kforce or
business, ca

to the steady and regul ar su
or increased wage demands b
r inabnlang tostopnfroblurttver &
flows and results of operati

Our manufacturing activities are labour intensive, require our management to undertake significant labour
interface, and expose us to the risk of industrial action. The table below provides details of our permanent
employees in various jurisdictioas of March 31, 2024

S. No. Jurisdiction Number of Permanent Employees
asat March 31, 2024

1. India 1,344
2. Thailand 21
3 United Kingdom 119

We may be subject to industrial unrest, slowdowns, and increased wage costs, which may adversely affect our
business, financial conditions, cash flows and results of operations. While we consider our relationship with our
employees to be good and there hasn no such instance in the three Fiscals of any disruptions in work due to
disputes or other problems with our work force, we could experience disruptions in work due to disputes or other
problems with our work force in future, which may adversely affec ability to perform our business operations.

We have also entered into settlement agreements with the trade unions at our Mangli Facility and G. B. Nagar
Facility dated Noember 16, 2019 and October 22, 2021, respectpaiguant to whicimutual settlements were

made and agreed between the trade unions and our Corfpamyore details regarding the disputes with respect

to payment of bonus and permanent injunction against the strike by the labours of our Company, please see,
fiOutstanding Litigation and Material Developmentdaterial Civil Litigation involving our Compamy a n d
fiOutstanding Litigation and Material Developmenhkdaterial Civil Litigation by our Company o ns48% g e
and500, respectively

We also appoint independent contractors who in turn engagée@nontract labour for performance of certain of

our ancillary operations. As on March 31, 2024, we had engé@&dontract labourers. Although we do not
engage these laborers directly, it is possible under Indian law that we may be held responsible for wage payments
to laborers engaged by contractors should the contractors default on wage payments. Any requifandent to

such payments may adversely affect our business, financial conditiahsfloas and results of operations.
Furthermore, pursuant to the provisions of the Contract Labour (Regulation and Abolition) Act, 1970, we may be
directed to absorb some of these contract laborers as our employees. Any such order from a court or any other
regulatory authority may adversely affect our business, cash flows and results of operations.

Further, work stoppages due to strikes or other events could result in slowdowns or closures of our operations
which could have an adverse effect on our business, cash flows and results of operations. While there has been no
instance in the last three Fids where we experienced work stoppages due to strikes or labour unrest that resulted

in closure of our operations, there is no assurance that we may not experience any such events in the future.

46. We have ap
rejected o
and cash f

plied for benefits under a production |
r

l ows wi | | be i mpacted.

Pursuant to an application made by Hero Cycles Li mi
incentive scheme of t
Company and HYM are en
which we are entitled
wi || be given by th
application is ¢
government al aut
demengeam,sfer and
event our Company

i mposed by the Gol timw
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meet all the conditions of the approval wunder the PLI
by the Government of I ndia which could i mpact our r ev
47. Technol ogy failures <could disrupt our operations |
financi al performance.
I T systems are critical to our ability to manage oul
management, data handling and supply chain management
systems enabl e us ttioonsqorfdrionmatautooumatemermanufacturin
i nvoicing, customer rel ati onTshhei pt anbal nea gbeenheorwt saentds dfeocrits
the cost incurred towaydarsechdokcagegd
Fiscal 2024 Fiscal 2023 Fiscal 2022
Cofgvlvg?éged Percentage of Cogvlvr;crtcjjrsred Percentage of Cots;vlvr;crlcjjrsred Percentage of
technology ( Revenue from technology ( Revenue from technology ( Revenue from
0logy Operations (%) 10109y Operations (%) 10000y Operations (%)
million) million) million)
104.89 0.99% 51.83 0.49% 28.98 0.32%

While there has been no instance in the last three Fiscals where we experienced technologiietiba an
adverse impaatin our business operationthere is no assurance that such instance will not arise in the future.

If we do not allocate and effectively manage the resources necessary to implement and sustain the proper IT
infrastructure, we could be subject to transaction errors and processing inefficiencies. Challenges relating to the
revamping or implementation oéw IT structures can also subject us to certain errors, inefficiencies, disruptions
and, in some instances, losscohsumersOur IT systems and the systems of our third party IT service providers

may also be vulnerable to a variety of interruptions @duevents beyond our control, including, but not limited

to, natural disasters, terrorist attacks, telecommunications failures, computer viruses, hackers and other security
issues. Although we have security initiatives in place to mitigate its risk to vhésrabilities, such measures

may not have been effectively implemented or may not be adequate to ensure that its operations are not disrupted.

48. We i mport machinery from fo
t

eign countries and the
affect our business, resul f

r
s o0 operations, financi

e import machinery from foreign countries to support
rom certain countries including European Uni on, Jap
ever al ri sks anadvecrhsaelllye nagfefse ctth aotu rc obuul sdi naeds s , resul ts
ash fl ows. For exampl e, changes in government pol i c
mport restrictions, resul obrhgngnmbhcgheergowhscbor cduf
ur operations, i mpact our production schedul es and
conomi c, or logistical di sruptions in therogpunonyg oI
supply <chain, or challenges in obtaining technic
t in a |l oss of business opportunities. Any of th
sioesshuresults of operat iWhnisl,e ftihnearnec ihaals cnoontd ibteie
e |l ast three Fiscals where we experienced a del
ance that such an instance wil/ not arise in the

» "= ~T@Oo 00N g
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ompany hasagerteeanreend tithrotHeedol Cycl es Li mited, one
part of our Promoter Group and one of our Group Con
in Ludhiana, Punjab is |l ocated.

Our Company hasagnéeemedti hoosalwi tda tHed oOcCyoch eers 11l ,mi 2t O
Group Coimparneleasti on to whher éiamgdur fRCoOmMotgr, OP Munj al
20% of the equity shadéubépi hgl c omnsc tlacogaitieade tdhtae m@hoam di

Focal Po8 ntVi IPlhage Mangli -l4uded@aobpsPdepRa8bi2dhmdfld i or
Of the total dI5aniBeBovasi ¢pearn at ibgn,our ComERa&ny82anmd |tlhe nb:
to be paid, subject to completion of certain formalit
favour of our Cloanpdbeuyi |fdoirn gt hceo nsganiddu ¢ f ed hteh esraen@n ,i s n o
validity of the saheambbedi Cdimpgnyg osisti @ @&ickyeidod htelmr @ os1a me
affethedenforceabdmding! soofb jtelces lkdaspr Erom | egal chall eng
circumstances, potentially hinddseéroirng uaurheabiilniftoyr mad i
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to the interests of our Promot Masajgadadmuti PComphaeys p
Promot ed dr Bpe2gdmals,7 respectively.

50. Unc eratnddemgt hy vendorwisteH exur may pthamersan adverse im
business, cash flows, financial conditions and res.!
We undergo through a vendor selection woryde@esss fwiotnh tohu
date of issue oRF@®)réequestuferbgesoneséin During this
technlcal proposal that includes product features, p
product alidation plan, per f orlnsaon cree ganidr eddu rtacb i d @ vt e/l «
concept prototypes for the cuostomer ppbasetdypr insitbaf
t he customerﬁs specifications and clears the testing
is both | ngthy and costly. While there ohuas pbrecetno tnyop ei
did not translate into firm orders, we cannot assure
fail to convert the RFQ process into firm orders, we
thati We Wwe successful in securing new customer rel at|
term business. The uncertain and |l engthy vendor sele
flows, financi al ocpoenrdattiioomss. and results of
5. I nformati on relating to our annual installed capeé
production and the capacity wutilization of our manu
Prospectus i s based onaveaersi and dudwumpet iporoduand oas tai

may vary.

The information relating to the annual installed capa
capacity wutilisation of our manufacturing facilities
various assumptteonsef aodr emmamagement t hat have been t
chartered engineer i n Abhhee ddraglea wsli & tiFeane b@ir lacs@BinAb ad pygci t y
& Metabkbmesdaspacity assessméhbwhag meenedone in the f

(@) All manufacturing facilities operate on 300 working days basis exglgdenhead United Kingdom

Facility, Thailand Facility and HYM Facility, oper
(b) For all manufacturing facilities, to calculate annual average available capacity, 3 shifts of operations is
considered,;

(c) Start of production date for new plant / new production line is factored while calculating average annual
available capacity, actual production and consequent capacity utilization;

(d) HYM Facility started operations from January 2023 onwards and accordingly, average annual available
capacity and actual production reflects production from the date of operations until March 31, 2023 for
Fiscal 2023;

(e) Spur Facility, has two major lines of production, i.e., alloy rim line which started operations from June
2022 and fork line which started operations from November 2022 and accordingly average annual available
capacity and actual production reflects prdthrcfrom the date of operations;

(f) Thailand Facility started operations from October 2023 and accordingly average annual available capacity
and actual production reflects production from the date of operations; and

(g) Major stake in Hewland Engineering Limited, acquired in February 2023, and accordingly annual average
available capacity, actual production and capacity utilization reflects details from the date of acquisition
while the installed capacity is provided fine entire year which would have been available in the event
full years of operations were undertaken

I n adHetEdDdshesi gns integsaulrdies ¢ st eumpeodabei ditesesuch as mo
controll er, battery, charger, and sensor amongst othe
theenponeaehbst he sht nahepr odemoenvsa ndte rfikregi dtilisDtd @ thepr i mar i
engaged in manufacturing of component s, it is not po
avail able capacity, actuaédébrpaonyuoct i oheaywdacsapacity ut
Act ual production | evels and capacity wutilization rat
and annual average available installed capacity of ou
our <capaci toy ihnfsdaromatciadn capacity wutilization infor ma
Dr aft Red Herring Prospectus. For i nformati©ur regar o

Busiinlerssst al | ed Capacity, afdrmrcudly, AVAert aagad Awaidluadk lieo nC an
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52. Und-etilization of our manufacturing capacities and
proposed manufacturing capacities could have an ad
performance and cash fl ows.

r ability to maintain our profitability depends, ar
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53. Whil e our business is not seasonal, however, our b
depend on the demand for our products. Any decrease
our business, results of operations and cash fl ows.

il e ou
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54. Our Promoters and members of our Promoter Group wi
our Company afteintkbee®ttsemagndi ffhierrfrom those of

the date of this Draft Red Herring Prospectus
ct 8B& wfhaeilhp eauidty share capital of our Company
mati on on thei-Of §baQapmietealdlii nEyt sptroet yarnedf ptohset equi t vy
by ouBhRBremotdireag of our Pooootl@dghefatnedr Ptrloenod emp
e Offer, our Promoters al ocnogntwinuhe tthoe croelmbeecrtsi voe |
e shareholding in our Company and will continue
ffairs and all matters requiring Shahehaddadgtrisdn a
amendments to our certificate of incorporation, th
or the sales of substantially all/l of our assets, and
expendri taamy ot her matter requiring speci al resoluti ot
defer or even prevent a change in control of our Con
i mpossi bl e W|thout the TBhepont enmdsttsheasfe tsheo®ckPholmdee
sharehol de could conflict with our interests or the
the Promot s will act to resolve amyléanf lmayt adwferisnr
our abilit to execute our business strategy or to o
interests f our Promot@urs Manadga@e€ntimPraonmot el *cased sk
Gr oupon 3pa8md&l47espectively.
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55. Certain sections of this Draft Red Herring Prospect
is a paid report and commi ssioned and paid for by
reliance on such i nf oramatt i denc if viro Mmaikn ntgh ea nOfi fnevre sit sm
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We have availed the services of an independent-fiarty research agency, CRISMI&A , appointedby our
Companypursuant to an engagement letter daigdil 2, 2024 to prepare ladostryi ndust r
assessmerit Powertrain Solutions and Alloys & Metallics Componénts d aAtigasti2024, for purposes of
inclusion of such information in this Draft Red Herring Prospectus to understand the industry in which we operate.
For f ur t heindustrg Owelvitws , o ns &fa0greCompany, our Prooters, our Directors, Key
Managerial Personnel and Senior Management are not rela@RIBIL MI&A . The CRISIL Reporthas been
commissioned by our Company exclusively in connection with the Offer for a feeCRI&L Report is subject

to various limitations and based upon certain assumptions that are subjective in\Waileeve have taken
reasonable care in the reproduction of the information, due to possibly flawed or ineffective collection methods
or discrepancies between published information and market practice and other problems, the statistics herein may
be inaccuate or may not be comparable tatisttics produced for other economies and should not be unduly relied
upon.Further the commissioned report is not a recommendation to invest or divest in our Coftpapgctive

investors are advised not to unduly rely on the commissioned report or extracts thereof as included in this Draft
Red Herring Prospectus, when making their investment decisions.

56. Our Promoters and Directors are interested in our
rei mbur semenandofouerx pGonnspeasny has acquired and is 1in
certain related parties in the | ast five years

OQur Promoters, and Directors are interested in our Cc

rei mbur sement of expenses, to the extent of their s

Company and ourdiSuebcstildyi aandesi ndirectl!l y; including th

di stributions in respect of the Equity. Shlheetsahlédbeél

sets forth the details of remamdr i rectaoand aaarrepdl di

Name Percentage of pre Remuneration in Remuneration in
Offer Capital on a Fiscal 2024 by our Fiscal 2024 by our
fully diluted basis* Company Subsidiaries
(%) (in mi | (in mi
Promoterg(including Directors)
OP Munjal Holdings 71.55 Nil Nil
Pankaj Munjal 246 Nil Nil
Charu Munjal 0.5 Nil Nil
Abhishek Munjal’” 0.19 3351 Nil
Directors (excludingPromoters)
Amit Gupta 0.84 39.66 Nil
Keshav Misra Nil Nil Nil
Kulbir Singh” Nil 0.10 Nil
Pratibha Goydl Nil 0.06 Nil
Sridhar Narayan Nil Nil Nil
Andrew Charles Palmel Nil Nil Nil
Ashok Kumar Taneja Nil Nil Nil
Gaurav Dalmia Nil Nil Nil

" Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon conversiandifigout
CCPS and vested options under the EQOP2.

" Pursuant to the resolution datédigust 12204p as s e d
million per meeting

™ Abhishek Munjal has also received.60 million as part of reimbursement, in accordance with his terms of his appointment

by our Board, the Independent Director

Andrew Charles Palmer shall be entitled to receive (a) a sales commissi0e6faf incremental salegenerated

from his initiative for the Company in the Financial Year 2025, subject to relevant caps under applicable
provisions of the Companies Act, 2013, the Compaiifgspointment and Remuneration of Managerial
Personnel) Rules, 2014, Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and applicable clauses of the Articles of Association of the Company; and (b)
0.50% of the incremental salegeneratedrom his initiative for the Company in the Financial Years 2026 and
2027 or as may be determined by the Board from time to time subject to the applicable provisions of the
Companies Act, 2013, the Companies (Appointtreerd Remuneration of Managerial Personnel) Rules, 2014

and applicable clauses of the Articles of Association of the Company. He shall also be entitled to receive an annual
remuneration from our Subsidiary, HEL of 25,000 GBP or as may be determinedBnattofrom time to time

has entered Agteedesttatve & eSpraiglr eemed 02 3t

Our Company
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Nutritionals Private Limited pursuant to which our Co
to provide certain services to the Company on the te
director s, Keshav MNusoamaxs Natditeonhals Private Limit
interested in the Agreement.

Further, certain of our Directors, KMPs and SMPs hav

detai CapisatoBa@urciMaradgemelpbadgn&ar3especti vely.

Except as disclosed below, none of our Promoters or Directors have any interest in any property acquired in the
last five years or proposed to be acquired of our Company or by our Company or in any transaction by our
Company for acquisition of land, consttion of building or supply of machinery.

Name of the | Transaction Details Date of transaction Amount Payable Whether Director

Director/relative (i n 7 )mi | | orpromoter at the
time of
transaction

Pankaj Munjal and Purchase of Mangl| October 11, 2023 228.20| Yes

Abhishek Munjal land* byour Company

situated in Ludhiana
from Hero Cycles
Limited, in which our
Directors Pankaj
Munjal and Abhishek
Munjal are common

directors
Pankaj Munjal,| Lease deed agreeme| April 1, 2024 7,500 per month fol Yes
Abhishek Munjal with  Hero Cycles a period of 11
Limited for its business months

and registered office
situated in Ludhiana, i
which our Directors
Pankaj Munjal and
Abhishek Munjal are
common directors.

Pankaj Munjal,| Our Subsidiary, HYM| June 15, 2022 - | Yes
Abhishek Munjal and | Drive Systems Privatg
Amit Gupta Limited entered into

lease deed agreeme
with  HMC E-Valley
Private Limited for a
land situated in
Ludhiana Pankaj
Munjal, Amit Gupta
and Abhishek Munjal
are directors inHMC

E-Valley Private

Limited.
Pankaj Munjal,| Our Subsidiary, STPL February 07, 2022 - | Yes
Abhishek Munjal and | entered into lease deq
Amit Gupta agreement with HMQ

E-Valley Private

Limited for a land
situated in Ludhiana
Pankaj Munjal Amit
Gupta and Abhishek
Munijal are directors in
HMC E-Valley Private

Limited.
"For more det aOus, Cpimpanyg &as Bntered into an agreeme
one of the entities forming part of our Promoter Grolu
our Mangl i Facility in Lué@i ana, Punjab is |l ocated. o
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57 We have provided guarantees to |l enders for one of
(ASTPLO) and any failure to repay such |l oans, may a
condition.

In certain cases we may provide guarantees to lenders for financing provided to our Subsidiaries. As of March 31,
2024,our Company haprovided 159.00million of guaranteeso finance long term loaand working capital
facilities forone of our Subsidiaries, STPL. In the event STPL is unable to repay its loans, our guarantee may be
invoked by the lenders, which may affect our business, results of operations and financial condition.

58. We have entered into a joint venture agreement with Yamaha Motor Co. Ltd to establish our Subsidiary,
HYM Drive Systems Private Limited (AHYMOMiI tushuicoh) pr
acquire 20% of the share capital of HYM

Our Company entered into a joint wveéeht Yamahgr Mement Cq
( Yia madh)a, to establishHYMr JSAbsCuWriragrnyt | HYMUHORNGE mpdorey h
shareholding (directly or benef@xofhlthe ohaH¥Mel ddhpge
HYM JaMAong with subsequeMit sande &sMiatmsdail nsgb. bgé tanatesn Mi t s
ri glhcquuore our CompanypsoedqgdMitdtystubib aisrheasl |i nn oHY,M,by it se
20% of HYMés share capital and that the aggredgate she
the share capuicgght of sHE¥Mai |l abl e 2boaMidtramisfemnt iof Naac!
result in dilution of our Companyds shareholding in F

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

The cost and availability of capital depends on our credit ratings. The following table sets forth our details of
credit rating received:

Rating Agency Instruments Credit Rating Date

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ / | April 24,2023
Stable

Short term- CRISIL Al
(Reaffirmed)

CRISIL Limited Bank Loan Facility Long term- CRISIL A+ /| April 5, 2024
Stable (Reaffirmed)

Short term- CRISIL Al
(Reaffirmed)

Credit ratings reflectthe opinion of the rating agency on our management, track record, diversified clientele,
increase in scale and operations and margins, medium term revenue visibility and operating cycle.

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

60. We magpumact psfodlelcy our -htoenc h mihd a&lh kmagyw r ecsamp e ti int it he
advantage.

We have developed a range of technical kimw relating to the manufacturing process of our products. This
knowledge base has enhanced our ability to manage our manufacturing costs and improve our product quality to
compete more effectively. Our technidatiow-how has been derived from the past experience of our key
employees and management team as well as our research and development efforts. Certain proprietary knowledge
may be leaked, either inadvertently or wilfully, at various stages of the manirfggiuwcess. Although we have

not experienced any such leaks in the last tRieancial Yearswe cannot assure you that any of our proprietary
knowledge may not be leak@thdvertently in the future. A significant number of our employees have access to
confidential design and product information and there can be no assurance that this information will remain
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confidential. Moreover, certain of our employees may leave us and join our various competitors. If the confidential
technical information in respect of our products or business becomes available to third parties or to the public,
any competitive advantag@e may have over our competitors could be harmed. If a competitor is able to
reproduce or otherwise capitalize on our technology, it may be difficult, expensive, or impossible for us to obtain
necessary legal protection. While there has been so suchcestahere any of our confidential information was
leaked during the last three Fiscals, we cannot assure you that no such instances will happen in future.
Consequently, any leakage of confidential technical information could have a material adverseneffect
business, results of operations, financial condition, cash flows, and/or prospects.

61l. Rel evant copy of educational qualification of one ¢

Relevant cojes of the educational qualificatierof Gaurav DalmialndependenDirector is not traceable. In
accordance with the disclosure requirements in respect of brief biggodthe Director, we have relied on
affidavit provided byGaurav Dalmid or t he pur pose o fOudMasagdme uao re328angd he s

62. We have in this Draft Red HeGAARgf Pnaepeatumebsnaol ad
ot henrdusegasyures related to our oper at i-@MAP ammeda sf u rneasn c
anidndustry measures may vary from any standard meth
i ndustry, altogedanbdemetat e may not be comparable
statistical information of similar nomenclature cort

Certain norRGAAP financial measures and certain other industry measures relating to our operations and financial
performance have been included in this Draft Red Herring Prospectus. We compute and discloseGA&Pnon
financial measures and such othedustry related statistical information relating to our operations and financial
performance as we consider such information to be useful measures of our business and financial performance,
and because such measures are frequently used by securitiessamaesttors, and others to evaluate the
operational performance of powertrains manufacturers, many of which provide sugBAAdéh financial
measures and other industry related statistical and operational information. Such supplemental financial and
operatonal information is therefore of limited utility as an analytical tool, and investors are cautioned against
considering such information either in isolation or as a substitute for an analysis of our audited financial statements
as reported under applicabhccounting standards disclosed elsewhere in this Draft Red Herring Prospectus.

These norGAAP financial measures and such other industry related 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 atirefore may not be comparable to financial measures and industry related
statistical information of similar nomenclature that may be computed and presented by other companies. For
furtheri nf or mat M@ma g esneeent @ s Di scus si oabt Conditigh ardnRaedulis sof s of
Operations’ NonGAAP Measures o n 462a g e

63. We have issued Equity Shares during the preceding
Of fer Price.

We have, in the |l ast 12 months prior to filing this I
that could be |l ower than tRapOtahériSPteeéetoECRIpf uant hé&t
| ssue of shares at a price |l oweonip@gethe Offer Price

64. Our Compamlge malyl e to pay dOuidebidbiin tbepéwutdreid:
widdpemdour earnings, financi al condition, working
restrictive covenants of our financing arrangement s

While we have declaredterim as well as finadlividend in Fiscal 2024 owever, any dividends toe declared

and paid in the future are required to aproveeéhydsmmended
Shareholders, at their discretion, subject to the provisions of the Articles of Associatiapitable law,
including the Companies Act. OQOur Companuyponsourdutuiel i ty tc

results of operations, financial condition, cash flows, sufficieofitability, working capital requirements, and

capital expenditure requirements. We cannot assure you that we will generate sufficient reveowves our
operating expenses and, as such, pay di vi dwithaus t o oul
past practices, or at all. For details pertaining to dividends declared by our Company in the fiasvjdered

Policyd on 357.age
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65. Signi ficant differences exi st bet ween Ind AS and o
| FRWhiiclhvest ors may be more familiar with and may c
our financial condition.

Our Restated Consolidated Financial Information for Fiscal 2024, 2023 and 2022, have been prepared and
presented in conformity with Ind AS. Ind AS differs in certain significant respects from Indian GAAP, IFRS, U.S.
GAAP, and other accounting principlestivivhich prospective investors may be familiar with in other countries.

If our financial statements were to be prepared in accordance with such other accounting principles, our results of
operations, cash flows and financial position may be substantitflyesht. Prospective investors should review

the accounting policies applied in the preparation of our financial statements and consult their own professional
advisers for an understanding of the differences between these accounting principles andththaisietwthey

may be more familiar. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in this Draft Red Herring Prospectus should be limited accordingly.

External Risk Factors

66. Pol i,eicoalomi cot her factors that are beyond our cont
busiard srespétatiobns

The Indian economy and capital markets are influenced by economic, political and market conditions in India and
globally including adverse geopolitical conditions. The following external risks may have an adverse impact on
our business and results of og@ras, should any of them materialize:

9 political instability, resulting from a change in government or economic and fiscal policies, may adversely
affect economic conditions in India. In recent years, India has implemented various economic and political
reforms. Reforms in relation to land agsjtion policies and trade barriers have led to increased incidents of
social unrest in India over which we have no control;

9 instability in other countries and adverse changes in geopolitical situations;

1 change in the government or a change in the economic and deregulation policies could adversely affect
economic conditions prevalent in the areas in which we operate in general and our business in particular;

1 strikes, lockouts, work stoppages or increased wage demands by employees, or vendors;

9 civil unrest, acts of violence, terrorist attacks, regional conflicts or war;

T instability in the financi al mar kets and volatility

principal stock exchanges;
91 epidemics or any other public health emergency in India or in countries in the region or globally, including in
Il ndiads various neighbouring countries;
a decline in Indiabds foreign exchange reserves whic
macroeconomic factors and central bank regulation, including in relation to interest rates movements which
may in turn adversely impact our access to capital and increase our borrowing costs;
1 high rates of inflation in India could increase our costs without proportionately increasing our revenues, and
as such decrease our operating margins; and
9 any other significant regulatory or economic developments in or affecting India or our regional markets.

= =

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
adversely affect our business, results of operations, financial condition and cash flows and the price of the Equity
Shares. Our performance ahe growth of our business depend on the overall performance of the Indian economy

as well as the economies of the regional markets in which we operate. Moreover, we are dependent on the various
policies, initiatives and schemes proposed or implementautia,Ihowever, there can be no assurance that such
policies, initiatives and schemes will yield the desired results or benefits which we anticipate and rely upon for
our growth.

67. Nat wormadmade di sasters, fires, epidemics, pandemics,
ot eewremd sl d adversely affect our business.

Natural disasters (such as typhoons, flooding, and/or earthquakes), epidemics, pandemics such-49 GOWID
manmade disasters, including acts of war, terrorist attacks, and other events, many of which are beyond our
control, may lead to economic instidtly, including in India or globally, which may in turn adversely affect our
business, financial condition, and results of operations. Developments in the ongoing conflict between Russia and
Ukraine and the Israel and Palestine has resulted in and myusoto result in a period of sustained instability
across global financial markets, induce volatility in commodity prices, adversely impact availability of natural
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gas, increase in supply chain, logistics times and costs, increase borrowing costs, cause outflow of capital from
emerging markets and may lead to overall slowdown in economic activity in India. Our operations may be
adversely affected by fires, naturatdsters, and/or severe weather, which can result in damage to our property

or inventory and generally reduce our productivity, and may require us to evacuate personnel and suspend
operations. Any terrorist attacks or civil unrest as well as other advaaisg, £conomic, and political events in

India could have a negative effect on us. Such incidents could create a perception that investment in Indian
companies involves a higher degree of risk and could have an adverse effect on our business andftheeprice
Equity Shares. A number of countries in Asia, including India, as well as countries in other parts of the world, are
susceptible to contagious diseases and, for example, have had confirmed cases of diseases such as the highly
pathogenic H7N9, H5NBnd H1N1 strains of influenza in birds and swine and more recently, the-SARS

virus and the monkeypox virus. Another outbreak of the CO¥®pandemic or future outbreaks of SARSV-

2 virus or a similar contagious disease could adversely affeciabalggconomy and economic activity in the

region. As a result, any present or future outbreak of a contagious disease could have an adverse effect on our
business and the trading price of the Equity Shares.

68. A downgrade in sovereign credit rating of I ndia ar
tradgirnogfe the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantsowetbigreredit ratings

of I ndi a. I ndi ads sovereign debt rating could be dow
fiscal policy or a decline in I ndi adsAnyadveesérgvisiorsx c hang
to sovereigncredit ratingsfor India and other jurisdictions we operatebiy international rating agencies may

adversely impact our ability to raise additional finang and the interest rates and other commercial terms at

which such financing is available, including raising any overseas additional finambisgould have an adverse

effect on our ability to fund our growth on fawable terms and consequently adversely affect our business and
financial performance and the price of the Equity Shares.

69. We nbagyf f ected by competition |l aws in India, the adyv
adversely affect our business.

The Compet it iCompetithon Acto WAGO 2 n(aftted for t Ipractcgeihpbsbeawvte p
or ar e hlanfealense effext on competitionimdi a and has mandated the Com
Indiat o pr ev ent .Undecthe Cpmpatition Aat, any arrangement, understanding or actiomh et h e r
for mal o, which cafisesronislikely to causeamp pr eci abl e adver shAEE) ect on
void anda t t rsubstantml penalties. Further, any agreement among competitors dihéditly or indirectly

involves determination of purchase or sale prices, limits or controls produatishaes the market by way of
geographical area or number®fu b s c in thdrelevant market is presumed to haveagnpr eci abl e adv
effect in the r andelalwtid TmaComkpetitioniAct aldo prdhibits abuse of a dominant
position by any enterpris@n Mar ch 4, 2011, the I ndian centr al gover
combination regulation (merger control) provisions u
These provisions srheaqeisr, e vad qoutgs rirarmgedn gse, 0 §a sosre tasmal g a mat
cross t he paneds ctrebraneodvdears Beeshol ds t o be -apgpmr datedr iblyy,

ccCl . I n oaMaly t Ldbnthe2CL1, ssued the Competition Commiss
Transaction of Business Relating to Combinations) Reg
for i mplementation of the merger control regime in | n

The Competition ( Am@Gempetitior AmtiehdmeéntAct) ) 2@28 Hati fied on Ap
which amends the Competition Act and gives the CCI additional powers to prevent practices that harm
competition and the interests of consumers. The Competition Amendmemtactlia, modifies the scope of

certain factors used to determine AAEC, reduces the overall time limit for the assessment of combinations by the

CClI from 210 days to 150 days and empowers the CCI to impose penalties based on thegieealof entities,

for anticompetitive agreements and abuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
in India. Consequently, all agreements entered by us could be within the purview of the CompetitiomtiAet,

the CCI has extraterritorial powers and can investigate any agreements, abusive conduct, or combination occurring
outside India if such agreement, conduct, or combination has an AAEC in India. However, the impact of the
provisions of the Competith Act on the agreements entered by us cannot be predicted with certainty at this stage.
However, since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by
the application or interpretation of any provision af @ompetition Act, or any enforcement proceedings initiated
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by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any
prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our business,
results of operations, casloWs, and prospects.

70. Financi al instability in other countries may cause

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

have a global influence and thereby negatively affect the Indian economy. Financial disruptions could adversely
affect our business, prospects, financial condition, results of operations and cash flows. Further, economic
developments globally can hawa significant impact on our principal markets. Concerns related to a trade war
between large economies may lead to increased risk aversion and volatility in global capital markets and
consequently have an impact on the Indian economy. These developonghts,perception that any of them

could occur, have had and may continue to have an adverse effect on global economic conditions and the stability
of global financial markets, and may significantly reduce global market liquidity, restrict the abiléy ofarket
participants to operate in certain financial markets or restrict our access to capital. This could have an adverse
effect on our business, financial condition and results of operations and reduce the price of the Equity Shares.

71. Changi nguloasvg,egul ati ons and | egal uncertainties 1in
t axat iaondelgauwsat i ons, may adversely affect our busi ne
andashows

The regulatory and policy environment in which we operate is evolving and is subject to change.

Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contravention safch laws and may require us to apply for additional approvals. For instance,

the Supreme Court of India has in a decision clarified the components of basic wages which need to be considered
by companies while making provident fund payments, which resiitezh increase in the provident fund
payments to be made by companies. Any such decisions in future or any further changes in interpretation of laws
may have an impact on our results of operations.

Further, any future amendments may affect our tax benefits such as deductions for income earned by way of
dividend from investments in other domestic companies.

Furthermore, changes in capital gains tax or tax on capital market transactions or the sale of shares could affect
investor returns. As a result, any such changes or interpretations could have an adverse effect on our business and
financial performance. ko f ur t her di scus s i omvesions maydbgubjdacto Indiantakea s t a x ,
arising out of capital gains on the saleasfd dividend orthe EquitySharesd o n 79 ag e

We cannot predict the impact of any changes in or interpretations of existing, or the promulgation of, new laws,
rules and regulations applicable to us and our business. Unfavorable changes in or interpretations of existing, or
the promulgation of new lawsules and regulations including foreign investment and stamp duty laws governing
our business and operations could result in us, our business, operations or group structure being deemed to be in
contravention of such laws and/or may require us to applgdditional approvals. We may incur increased costs

and expend resources relating to compliance with such new requirements, which may also require significant
management time, and any failure to comply may adversely affect our business, results asngparat
prospects. Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative or
judicial precedent malge time consuming as well as costly for us to resolve and may impact the viability of our
current business or restrict our ability to grow our business in the future.

Further,the Government of India has receniiyroduced various amendments to theome Tax Actyidethe

Finance Act, 202 We have not fully determined the impact of these recent and proposed laws and regulations
on our businesdinancial condition, future cash flows and results of operations. Unfavourable changes in or
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interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment
and stamp duty laws governing our business and operations could result in us being deemed to be in contravention
of such laws and may requius to apply for additional approvals.

abl e

72. | finflaton wer e to rise in India, we might not be
thereby

proportionalpasasecosto®rdertooour customers

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

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs.
Any increase in inflation in India can increase our expenses, which we may not be able to adequately pass on to
our customerswhether entirely or in part, and may adversely affect our business and financial condition. In
particular, we might not be able to reduce our costs or increase the price of our products to pass the increase in
costs on to our customers. In such casebasiness, resis of operations, cash flows and financial condition may

be adversely affected.

Further, the Government of India has previously initiated economic measures to combat high inflation rates, and
it is unclear whether these measures will remain in effect. There can be no assurance that Indian inflation levels
will not worsen in the future

73. Compliance with provisions of Foreign Account Tax (
Shares

The U.S. fAForeign AccoBATCAOT) a xi n(poonspelsi aan cnee WA atedp o(rari niig r
i mposes a 30% withholding tax on cert aiWS. findnoal ei gn p
institutions (including intermediaries).

If payments on the Equity Shares are made by suciun®nfinancial institutions (including intermediaries), this

withholding may be imposed on such payments if made to anyUr®nfinancial institution (including an

intermediary) that is not otherwisgeampt from FATCA or other holders who do not provide sufficient identifying
information to the payer, to the extent such payments
guidance, the term Aforei gn ipisteesetore nobcleg Wwhethex gnchtewhatd i s n
extent payments on the Equity Shares would be consid
has entered into intergovernmental agreements with many jurisdictions (including India) that moeiy @

withholding regime described above. It is not yet clear how the intergovernmental agreements between the United

States and these jurisdictions wil!/l address fAforeign
us or other financial stitutions to withhold or report on payments on the Equity Shares to the extent they are
treated as fAforeign passthrough paymentso. Prospect i

consequences of FATCA, or any intergovernmental ageaeor norU.S. legislation implementing FATCA, to
their investment in Equity Shares.

74. U. 80| cschrossmbdsi der the impact of the passive foreign
wi t h navresitmeaudr Equity Shares.

A foreign corporation will be trePkIC&)X facr aUpassiiecdelf @
tax purposes for any taxable year in which either: (i
at least 50% of its gross assets during the taxable year (based on of the quarterly values of the assets during a
taxable year) are fApassive assets, o0 which generally

production of passive income.

There can be no assurance that our Company will or will not be considered a PFIC in the current or future years.

The determination of whether or not our Company is a PFIC is a factual determination that is made annually after

the end of each taxable yeand there can be no assurance that our Company will not be considered a PFIC in

the current taxable year or any future taxable year because, among other reasons, (i) the composition of our
Companyés income and asset s wriofthe apphcatign obrglevant rules ime , and
uncertain in several respects. Further, our Company?o:
Shares, which may fluctuate considerably.
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RisksRelating to the Equity Shares and this Offer

75. Thavercagset of acquisition of Equity Shares for ou
| ower than the Offer Price.

The average cost of acquisition of Equity Shares for our Promoters and Selling Shareholders may be lower than
the Offer Price. The details of the average cost of acquisition of Equity Shares held by our Promoters and Selling
Shareholders as at the dateto$ Draft Red Herring Prospectus is set out below.

Name Number of Equity Shares Average cost of acquisition

per Equity §

Promoters

O P Munjal Holding¥" 273,123,051 0.03

Pankaj Munjal 9,400,436" 0.04

Charu Munjal 942,425 0.03

Abhishek Munjal 706,210 0.03

Selling ShareholdergOther than Promoter Selling Shareholder)

Bhagyoday Investments Private Limited 23,978,804 0.31

Hero Cycles Limited 7,752,750 10.07

"Also a Promoter Selling Shareholder

" As certified byB. D. Bansal and CoCharteredAccountants pursuant to their certificate datekligust 3, 2024.

*Also a membeof Promoter Group

™ Held by Pankaj Munjal on behalf of O P Munjal Holdings

" This does not includ®42,774 Equity Shardbkat as on the date of this Draft Red Herring Prospectus are reflected in the BENPOS statement
of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by gfategrSud
Kumari Munjal on behalf of Mnjal Sales Corporation. Upon her demise, these Equity Shares were inadvertently transferred to Pankaj Munjal
in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. As on the date of this DrairRgdrbspectus,

Pankaj Munjal and Munjal Sales Corporati@me in the process of rectifying the transfers and the BENPOS fo242ch74 Equity Shares.

# The weighted average cast .0@7perEquity lareand has been rounded to - 0.03.

For more details regarding weighted average cost of
Sharehol 3emmar weef it hd ADEfageDoostmeah3@dageai sition

76. Thter adiongamal mar ket price of the Equity Shares may

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. The determination of the Price Band is based on
various factors and assumptioasd will be determined by our Company in consultation with the Book Running
Lead Managers through the book building process. This may not be indicative of the market price for the Equity
Shares afterthe Offédf.or f ur t her dBadsdor Offer Pricpon pagetd8 see 0

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some
of which are beyond our control:

i quarterly variations in our results of operations;

i results of operations that vary from the expectations of securities analysts and investors;

i results of operations that vary from those of our competitors;

i changes in expectations as to our future financial performance, including financial estimates by research
analysts and investors;

i a change in research analystsd recommendati ons;

i announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments;

i announcements by third parties or governmental entities of significant claims or proceedings against us;

i new laws and governmental regulations applicable to our industry;

i additions or departures of key management personnel;

i changes in exchange rates;

T fluctuations in stock market prices and volume; and

i general economic, market and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.
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77. Pur sueont | i sting of the Equi teymptSihvaer e ss, urwee i Intaayn c e
i ke AudrivteliMaelassruccee ( AASMO) and Graded Surveillance
Exchanges in order to enhance market integrity and

SEBI and the Stock Exchanges, in the past, have introduced variecempti®e surveillance measures with
respect to the shar es distedlSecarite®dd d oo mgnhanbe marketioegrityn di a  ( t
safeguard the interests of investors and potential market abuses. In addition to various surveillance measures
already implemented, and in order to further safeguard the interest of investors, the SEBI and the Stock Exchanges

hae i ntroduced additi cABMA) saunrdv eg rld daendc es uGBa@sjulrleasn c(ef me a

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

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

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other
factors which may result in high volatility in price, low trading volumes, and a large concentration of client
accounts as a percentage of camebii trading volume of our Equity Shares. The occurrence of any of the
abovementioned factors or other circumstances may trigger any of the parameters prescribed by SEBI and the
Stock Exchanges for placing our securities under the GSM and/or ASM framewarky wther surveillance
measures, which could result in significant restrictions on trading of our Equity Shares being imposed by SEBI
and the Stock Exchanges. These restrictions may include requiring higher margin requirements, requirement of
settlement on a trade for trade basis without nettindiofiting trading frequency, reduction of applicable price

band, requirement of settlement on gross basis or freezing of price on upper side of trading, as well as mentioning
of our Equity Shares on the sul@nce dashboards of the Stock Exchanges. The imposition of these restrictions
and curbs on trading may have an adverse efiecharket price, trading and liquidity of our Equity Shares and

on the reputation and conditions of our Compahyy such instance may result in a loss of our reputation and

di version of our management 6s attention and may al so
cause you to lose some or all of your investment.

78. | nvest orssubntamyc titbnedi an taxes arising aod df vcHephtdabnc
Equity. Shares

Under current Indian tax laws, unless specifically exempted, cagaitas arising from the sale of equity shares

in an Indian company is gener al | ySTToa x a bsboth atithe teddn di a. A
of transfer and acquisition of equity shares (unless exempted) and sucis 8dllected by an Indian stock

exchange on which equity shares are sold. iYiay be subject to payment of lotgym capital gains tax in India,

in addition to payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied

on and collected by a domestic stock exchange on which the Equity Shaseddaféurther, any capital gain

realized on the sale of our Equity Shares held foeréod of 12 months or less will be subject to stientn capital

gains tax in India. While neresidents may claim tax treaty benefits in relation to such capital gains income,

generally, Indian tax treat i e pitalhainsariging fromi threisale oflshexes a 6 s r
of an Indian company. While neresidents may claim tax treaty benefits in relation to such capital gains income,
generally, I ndian tax treaties do not romthesale ofdhareti ads r

of an Indian company.

The Finance Act, 2020 had stipulated that the sale, transfer and issue of certain securities through exchanges,
depositories or otherwise to be charged with stamp duty. The Finance Act, 2020 also clarified that, in the absence
of a specific provision undean agreement, the liability to pay stamp duty in case of sale of certain securities
through stock exchanges will be on the buyer, while in other cases of transfer for consideration through a
depository, the onus will be on the transferor. The stamp dutyrénsfer of certain securities, other than
debentures, on a delivery basis is currently specified under the Finance Act, 2020 at 0.015% anetletiv&enon

basis is specified at 0.003% of the consideration amount. These amendments have cometifrttmeffaty 1,

2020. Earlier, distribution of dividends by a domestic company was subject to Dividend Distribution Tax
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( BDTO ) , in the hands of the company and such dividend
shareholders. However, the government of India has amended the IT Act to abolish the DDT regime. Under the
extant provisions, any dividend distributeddgomestic company is subject to tax in the hands of the concerned
shareholder at the applicable rates. Additionally, the company distributing dividends is required to withhold tax

on such payments at the applicable rate. Howeverresident sharetders may claim benefit of the applicable

tax treaty, subject to satisfaction of certain conditions.

Further, the Government of India has announced the union budget for Fiscal 2025, pursuant to which the Finance
Act, 2024, came into force on April 1, 2024 which has introduced various amendments to the IT Act.
Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contraventionsafch laws and may require us to apply fadidnal approvals.

79. Any future issuance of Equity Shares, or convertib
may dilute your shareholding and sale of Equity Sh
may adversely affect ttyheShtarreedi.ng price of the Equi

We may be required to finance our growth through future equity offerings. Any future equity issuances by us,
including a primary offeringf Equity Shares, convertible securities or securities linked to Equity Shares including
through the exercise of employee stock optonsmay | ead to the dilution of i
Company. Any future equity issuances by us or sales of our Equity Shares by our shareaiéetbe
completion of thisOffer, including by our major shareholders after the completion of this Offer (subject to
compliance with the lockn provisions under the SEBI ICDR Regulations), or any other change in our
shareholding structure to comply with minimum public shareholdarghs applicable to listed companies in India

may adversely affect the trading price of the Equity Shares, which may lead to other adverse consequences
including difficulty in raising capital through an offering of our Equity Shares or incurring additieal In

addition, any perception by investors that such issuances or sales might occur may also affect the market price of
our Equity Shares. There can be no assurance that we will not issue Equity, Bbavestible securities or
securities linked to Equity Sharestbiat our Shareholders will not dispose of, pledge or encumber their Equity
Shares in the future.

80. Undkemndiaw, foreign investors are subject to invest.
foreign investors, which may adversely affect the t

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under foreign
exchange regulations currently in force in India, transfer of shares betweeesitents and residents are
permitted (subject to certain rastions), if they comply with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance with such
pricing guidelines or reporting requirements or falls urater of the exceptions referred to above, then a prior
regulatory approval will be required. Additionally, shareholders who seek to convert Rupee proceeds from a sale
of shares in India into foreign currency and repatriate that foreign currency frontdqdiee a neobjection or a

tax clearance certificate from the Indian income tax authorities.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has
been incorporated as the proviso to Rule 6(a) of the FEMAd¥d Instrument Rules, all investments under the
foreign direct investment routsy entities of a countryhich shares land border with Indiawhere the beneficial

owner of the Equity Shares is situated in or is a citizen of any such country, can only be made through the
Government approval route, as prescribed in the Consolid&teBdiicy dated October 15, 2020 and the FEMA
Rules.Further, in the event of transfer of ownership of any existing or future foreign direct investment in an entity
in India, directly or indirectly, resulting in the beneficial ownership falling within the aforesaid
restriction/purview, such subsequent chamgethe beneficial ownership will also require approval of the
Government of India.

Additionally, the Indian government may impose foreign exchange restrictions in certain emergency situations,
including situations where there are sudden fluctuations in interest rates or exchange rates, where the Indian
government experiences extremeidiffty in stabilizing the balance of payments or where there are substantial
disturbances in the financial and capital markets in India. These restrictions may require foreign investors to obtain
the I ndian government 6s auies a regtiriating ¢hé iaterest oadiviemds framn g | n d
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those securities or the proceeds from the sale of those securities. There can be no assurance that any approval
required from the RBI or any other government agency can be obtained on any particular terms or at all.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be
obtained on any particul ar t e rRestrictions ondoreiga Ownership ofr f ur t
Indian Securitie& o n 55%a g e

8l. Theéeter mbhat henPrice Band is based on various fact
the Equity Shares may not be indicative of the mark
the current mar ket price otesbamensprceavioiusesi $s8eed
BRLMs is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined

by our Company in consultation withe BRLMs through the Book Building Process. These will be based on
numerous factors, i ncl uBasinfgr OffeaRritéo rosn 14&andthe GfferrPricb e d  u n d ¢
determined by the Book Building Procesgay not be indicative of the marketige for the Equity Shares after

the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public

of ferings managed by the BRLMs is bel ovdtherRegulatoryr espect
and Statutory Disclosureis Price information of past issues handled by the BRLMso n 5X¥.allgedactors

that could affect the market price of the Equity Shares include, among others, broad market trends, financial
performance and results of our Company figsing, and other fetors beyond our control. We cannot assure you

that an active market will develop or sustained trading will take place in the Equity Shares or provide any
assurance regarding the price at which the Equity Shares will be traded after listing.

82. QI Bs andnsNdrntuti onal Il nvestors are not permitted t
qguantity of Equity Shares or the Bid Amount) at an
Il ndi vidual I nvestors daree rn®i dpenmmittered | o uwiet lodr & W e

Pursuant to the SEBI ICDR Regulations, QIBs and-Nwtitutional Investors are required to pay the Bid Amount

on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity

Shares or the Bid Amount) at artage after submitting a Bid. Retail Individual Investors can revise or withdraw

their Bids at any time during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date but

not thereafter. Therefore, QIBs and Nimstitutional Investos will not be able to withdraw or lower their Bids

following adverse developments in international or national monetary policy, financial, political or economic
conditions, our business, results of operations, cash flows or otherwise at any stage stftemtesion of their

Bids. While we are required to complete all necessary formalities for listing and commencement of trading of the

Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment,
within threeWorking Days from the Bid/ Offer Closing Date or such other period as may be prescribed by the

SEBI , events affecting the investors6é decision to i/
international or national monetary policy, financipblitical or economic conditions, our business, results of
operations, cash flows or financial condition may arise between the date of submission of the Bid and Allotment.

We may complete the Allotment of the Equity Shares even if such events occsychnevents may limit the

Il nvestorsd ability to sell the Equity Shares All ottec
Shares to decline on listing.

83. I nvestors may be restricetengpti metheghtabuhdey tadea
may suffer future dilution of their ownership posit

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of
equity shares premptive rights to subscribe and pay for a proportionate number of equity shares to maintain their
existing ownership percentagesftire the issuance of any new equity shares, unless tlerptive rights have

been waived by the adoption of a special resolution by holders offtrgtas of the equity shares voting on such
resolution.
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However, if the law of the jurisdiction the investors are in, does not permit them to exercise tesiptire

rights without our Company filing an offering document or registration statement with the applicable authority in
such jurisdiction, the invests will be unable to exercise their grmptive rights unless our Company makes such

a filing. If we elect not to file a registration statement, the new securities may be issued to a custodian, who may
sell the securiti es H&lersuchdustodianmecetvastormthedsale obseah eeturittes andl h e
the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise
pre-emptive rights granted in respect of the Equity Shares held by theinproportional interest in our Company

would be reduced.

\

84. At hipradctoyul ¢pr beefnrtoend acquiring contr ol oft akeopest C
provisions under I ndian | aw.

As a |listed Indian entity, there are provisions in r
change in control of our Company. Under the Takeover

who, directlguiores ndar reegrtdes ta@ acquire shares or vot.i
individually or acting in concert with others. Althol
interests of investors/phavebobdsr snagral pootdé stcedir ai
attempting to take control of our Company subsequent

takeover of our Company would result thethempukehapei
woul d otherwise be beneficial to our shareholders, su
of Takeover Regul ations.
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SECTION Ill: INTRODUCTION
THE OFFER

The following tablesummarizes the Offer details:

Offer of Equity Shard8®) Up to [ 6 Equity Shares of face value of Rs. 10 ¢
aggregating up to 9,000million

of which:

i. Fresh Issu&® Up to [0] Bof) fade tvalue & MRa.r1é ag
aggregat b0oo@miliop t o

i. Offer for Salé? Up to [0 ]Equity Sharesof face value of Rs. 10 ead

aggregat #00@miliop t o

The Offer comprises of:

A)  QIB Portiorf¥® Not mor e t han offacd valiepiRi.t1Gea
of which:
Anchor Investor Portiof Up to [ 0] @& taceivalug of Bshid eaels
Net QIB Portion (assuming Anchor Investor PortioflUp t o [ 6] & tpeeivalug of Bsh 1D eaets
fully subscribed)
of which:
Available for allocation to Mutual Funds only (5%|[ 0 ] E g u iotface valheafRs.40 each
the Net QIB Portiorf})
Balance of the Net QIB Portion for all QIBs includi[ 6 ] E g u iotface valheaRs.40 each
Mutual Funds
B)  Nonnstitutional Portioff Not | ess t ha noffade)alu&af Rs. 10 gac
Of which
Onethird available for allocation to Bidders with [[ © ] E g u iotface valheafRs.40 each
application size of mo
1.00 million
Two-third available for allocation to Bidders with [[ 6 ] E g u iotface valheafRs.40 each
application size of mo
C)  Retail Portiof® Not | ess t ha noffacealuEaf Bs. 10 gac

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer as on the dq 357,384491 Equity Sharesf face value of Rs. 16ach
this Draft Red Herring Prospectus

Equity Shares outstanding prior to the Offer upon covel 378356432 Equity Sharesf face value of Rs. 10 each

of the CCPS as on the date of this Draft Red He

Prospectud

Equity Shares outstanding after the Offer [ 6] E g u iotface valheafRs.40 each

Use of Net Proceeds by our Company S e ®bjdtts of the Offéer o0 n 133 forgdetails regardin

the use of proceeds from the Fresh Issue. Our Compan
not receive any proceeds from the Offer $ale.

@)

@)

The Offer has been authorised by our Board pursuant to a resolution passed at its meetinglhbld 6n2024and the Fresh Issue of

u p 6,@0million has been authorised by our Shareholders pursuant to a special resolution passed at their meetinguhe@6on
2024 Further, our Board has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant tatits resolu
datedJuly 16, 2024

Each Selling Shareholder has, severally and not jointly, specifically confirmed that its respective portion of the GifeseatShligible

to be offered for sale in the Offer in accordance with the SEBI ICDR Regulations. The details of such aatfsosisaprovided below:

Name of the Selling Shareholder Maximum number/amount of Equity Date of board Date of consent letter
Shares offered in the Offer for Sale resolution/
authorization letter

Promoter Selling Shareholder

O P Munjal Holdings | ~ 2,500million] August 12, 2024 | August 5, 2024
Promoter Group SellingShareholders

Bhagyoday Investments Private Limite ~ 750million]  August 8, 2024 August 5, 2024
Hero Cycles limited ~ 750million July 23, 2024 August 16, 2024

(©)

Subject to valid bids being received at or above the ®ffiee, under subscription, if any, in any category, except in the QIB Portion,
would be allowed to be met with sgilver from any other category or combination of categories of Bidders at the discretion of our
Company, in consultation with the Book Ruigriiead Managers and the Designated Stock Exchange, subject to applicable laws. Under
subscription, if any, in the QIB Portion (excluding the Anchor Investor Portion) will not be allowed to be met wihesdilom other
categories or a combination of egories of Bidders. In the event of undabscription in the Offer, the Equity Shares will be allotted

in the following order: (i) such number of Equity Shares will first be Allotted by the Company such that 90% of the legsirtiss

is subscribed(ii) upon achieving (i) above, all the Equity Shares held by the Selling Shareholders and offered for sale in the Offer for
Sale will be Allotted (in proportion to the Offered Shares being offered by each Selling Shareholder); and (iii) oncgh&rpdave
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been Allotted as per (i) and (ii) above, such number of Equity Shares will be Allotted by the Company towards the balainte 10%
FreshilssueFor further details, s fATerms of the Offerd on page
@ Our Company, in consultation with the Book Running Lead Manageng allocate up to 60% of the QIB Portion to Anchor Investors
on a discretionary basis in accordance with the SEBI ICDR Regulations, of whighiahshall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mbturals at or above the Anchor Investor Allocation Price, in accordance
with the SEBI ICDR Regulations. In the event of wisddascription or norallocation in the Anchor Investor Portion, thalance Equity
Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation ont@pateo
basis to Mutual Funds only and the remainder of the Net QIB Portion shall be available for allocatigrraposgionate basis to all
QIBs (other than Anchor Investors) including Mutual Funds, subject to valid Bids being received at or above the Offarfuither
details, see NnOfBXBr Procedured on page
®  Our Company in consultation with the Book Running Lead Managers, may consideiRCPPéacement afpecified securitieas may
be permitted undapplicablelaw f or an a mo u n t1,009 mition atgsaliscretiog, priomto the filing of the Red Herring
Prospectus with the Ro@.the PrelPO Placement is completed, the amount raised pursuant to thiEPr@lacement will be reduced
from the general corporate purposes portion of the Fresh Issue, subject to compliance with Rule 19(2)(Beofitities Contracts
(Regulation) Rules, 1957, as amended. ThelP@Placement, if undertaken, shall not exceed 20% of the size of the FresPi&sue.
to the completion of the Offer, our Company shall appropriately intimate the subscribers to-IROFP&acement, prior to allotment
pursuant to the PPO Placement, that there is no guarantee that our Company may proceed with the Offer oetheafbe
successful and will result in listing of the Equity Shares on the Stock Exchanges. Futévamtrdisclosures in relation to such
intimation to the subscribers to the PIRO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP
and Prospectus.

® The Equity Shares aN@hndsatbilteutfioan aall | Blicobsteirosnu twinadrea | t Pier tNioon , shal
foll owi Adti r(di ) odnda he paelrntsitoint uatviaoinlaal b |Bei dtdoe r sNaosmh al | be reserved
of more than TUp.26 MLl DDomitshh dan,ofand e( ipiod ntiswan t avabhabl @i ddeNs
reserved for applicants with application size of mo rtehet han 7 1.
af or emenitieignmoed essub may be all ocatatdegbolyn atpiptNwtmiaon sl i Bi dddéres. o
to eadmsWNonuti onal Bidder shall not be |l ess than the mini mum ap
Nod nstitutional Portion, and the remaining Equity Shares, i f an

M The conversi on2097TL941Q@PS oiurttsd amnm@D9FIgY4E guaiat ¢ Shares will be complet

of the Red Herring Prospectus with RoC in accordance iwialh Regul
StrutNatrees t o cdpPhtaalk saputaluranyrefgrehceuBhe&d@dycapital 0 on pac

Allocation to Bidders in all categories, except the Retail Portion,-INstitutional Portion and the Anchor

Investor Portion, if any, shall be made on a proportionate basis, subject to valid Bids being received at or above
the Offer Price, as applicabl&llocation to Retail Individual Bidders shall not be less than the minimum Bid Lot,
subject to availability of Equity Shares in the Retail Portion, and the remaining available Equity Shares, if any,
shall be allocated on a proportionate basis. -@ire of the Nonlnstitutional Portion shall be reserved for
applicants with application size of m dhirds of tthie Blan 0.20
I nstitutional Portion shall be reser veldmliomaend®ée dder s
unsubscribed portion in either of the above subcategories may be allocated to Bidders in the -athtegenp

of Non-Institutional Bidders. The allocation of Equity Shares to each-INstitutional Bidders shall not be less

than the miimum application size, subject to the availability of Equity Shares in thelMitutional Portion,

and the remaining Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the SEBI
ICDR Regulations. Allocation to Anchonvestors shall be on a discretionary basis in accordance with the SEBI

| CDR Regul ations. Pffer Stricund t Tewis of the Offéxi |asDfter Biecedurd o n
pages530, 524and533 respectively.

For further detail s TefmsoftheOfftre om$s2pafget he Of fer, see i
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SUMMARY OF FINANCIAL INFORMATION

The following tables provide summary of financial informationroof Company derived from thRestated
Consolidated Financial Information

The summary of financial information presented bel ow
Financi al I nformationo and fiManagementdéds Discussion
Operationso b e3§%anmda56 regpecovaly. page s

(The remainder of this page is intentionally left blank)
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SUMMARY OF RESTATED STATEMENT OF ASSETS AND LIABILITIES

(i n mi |l lion, except foy
Particulars As at As at As at
March 31, March 31, March 31,
2024 2023 2022
Assets
Non-current assets
Property, plant and equipment 3,603.06 2,571.34 1,642.57
Right-of-use assets 354.75 186.99 -
Capital work in progress 621.82 686.36 300.52
Goodwill 79.73 79.73 -
Other Intangible assets 52.52 39.47 7.62
Intangible assets under development 154.27 - -
Financial assets
(i) Investments 15.62 11.81 0.50
(i) Loans 13.11 0.23 0.47
(i) Other financial assets 73.91 39.71 188.56
Deferred tax asset (net) 4.17 3.69 -
Non-current tax assets (net) 90.46 9.50 -
Other noRcurrent assets 174.17 109.56 114.66
Total non-current assets 5,237.59 3,738.39 2,254.90
Current assets
Inventories 1,798.98 1,957.93 1,438.74
Financial assets
(i) Investments 66.76 153.02 244.66
(i) Trade receivables 1,947.87 2,510.10 1,889.91
(iii) Cash and cash equivalents 422.61 75.58 533.98
(iv) Bank balances other than (iii) above 460.00 855.52 3.66
(v) Loans 6.02 3.36 1.29
(vi) Other financial assets 201.75 414.50 280.59
Other current assets 456.97 211.77 383.53
Total current assets 5,360.96 6,181.78 4,776.36
Total assets 10,598.55 9,920.17 7,031.26
Equity and Liabilities
Equity
Equity share capital 3,535.78 3,5635.78 345.97
Other equity 322.61 (49.41) 1,261.14
Total equity attributable to owners of the Parent 3,858.39 3,486.37 1,607.11
Non-controlling interests (110.23) (113.14) -
Total equity 3,748.16 3,373.23 1,607.11
Liabilities
Non-current liabilities
(a) Financial liabilities
(i) Borrowings 817.53 716.75 633.35
(i) Lease liabilities 233.30 102.47 -
(iii) Others financial liabilities 47.08 41.34 133.53
(b) Provisions 736.47 680.23 79.35
(c) Deferred tax liabilities (net) 105.99 42.86 112.80
(d) Other norcurrent liabilities - - 1.31
Total non-current liabilities 1,940.37 1,583.65 960.34
Current liabilities
(a) Financial liabilities
(i) Borrowings 2,222.45 1,979.35 2,020.50
(i) Lease liabilities 66.63 47.78 -
(i) Trade payables
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Particulars As at As at As at
March 31, March 31, March 31,

2024 2023 2022
- Total outstanding due of micro enterprises and small enterpriseg 171.71 159.91 190.02
- Total outstanding due of creditors other than micro enterprises 4 1,190.5 1,325.26 1,194.40

small enterprises

(i) Other financial liabilities 1,019.53 1,267.35 971.34
(b) Other currenliabilities 218.53 152.65 61.65
(c) Provisions 20.41 30.99 19.60
(d) Current tax liabilities (net) - - 6.30
Total current liabilities 4,910.02 4,963.29 4,463.81
Total equity and liabilities 10,598.55 9,920.17 7,031.26
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SUMMARY OF RESTATED STATEMENT OF PROFIT AND LOSS

Gn 7 million, except fo)y share
Particulars For the Year For the Year For the Year
ended March | ended March 31, | endedMarch 31,
31, 2024 2023 2022
Income
Revenue from operations (1) 10,643.86 10,546.24 9,141.91
Other income (I) 190.33 153.72 69.55
Total income (llI=I+II) 10,834.19 10,699.96 9,211.46
Expenses
Cost of materials consumed 6,404.49 7,562.94 5,204.43
Purchases of stoek-trade - - 1,398.80
Changes in inventories of finished goods, work in progr, 45.67 (377.44) (275.15))
andstock in trade
Employee benefits expense 1,808.35 933.12 558.63
Finance costs 299.45 269.33 143.89
Depreciation and amortisation expense 285.51 182.85 159.09
Other expenses 1,747.60 1,591.58 1,302.82
Total expenses (1V) 10,591.07 10,162.38 8,492.51
Restated profit before share of net loss of associate 243.12 537.58 718.95
exceptional items and tax (V=IIFIV)
Add : Share of net loss of associates after tax (VI) - (16.25) -
Restated profit before exceptional items and tax (VII 243.12 521.33 718.95
=VI+/-V)
Exceptional ltems (VIII) - - 657.41
Restated profit before tax (IX = VIII+/ -VII) 243.12 521.33 1,376.36
Tax expense (X):
(a) Current tax 12.46 173.71 274.17
(b) Deferred tax 60.31 (57.44) 111.97
Total tax expense 72.77 116.27 386.14
Restated profit for the year (XI= IX-X)" 170.35 405.06 990.22
Restated other comprehensive income
(i) Items that will not be reclassified to profit or loss
(a) Remeasurement losses on defined benefit plans (48.81) (64.59) 3.38
(ai)Share of gains losses related to associate - (53.19) -
(i) Income tax on items that will not be reclassified to pr (2.36) 16.20 (0.85)
or loss
() ltemsthat will be reclassified to of profit or loss
(a) Exchange differences in translating the finan (42.37) 25.65 -
statements of foreign operations
Restated other comprehensive income for the year, (n¢ (93.54) (75.88) 2.53
of tax)
Total comprehensive income for the year, (net of tax) 76.81 329.8B 992.75
Restated profit for the year attributable to :
Equity holder of parent 134.77 406.15 990.22
Noncontrolling interest 36.18 (1.09) -
170.3 405.06 990.22
Restated other comprehensive income for the yedq
attributable to :
Equity holder of parent (60.27) (75.88) 2.53
Noncontrolling interest (33.27) - -
(93.54) (75.88) 2.53
Restated total comprehensive income for the yea
attributable to :
Equity holder of parent 73.90 330.27 992.75
Noncontrolling interest 2.91 (1.09) -
76.81 329.18 992.75
*The restated profit for the year isincludingtheqrea x non cash shar e nilleosiend Fpiasycneeln t2 Goiffidn™ a Md 4. 16323 .
in Fiscal 2023 and exceptional income of 7 657.41 million in Fisc:
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SUMMARY OF RESTATED STATEMENT OF CASH FLOW

in - million, except foY
Particulars For the Year For the Year For the Year
ended March ended March ended March
31, 2024 31, 2023 31, 2022
Cash flows from operating activities
Restated profit before tax 243.12 521.33 1,376.36
Adjustments for:
Depreciation and amortization 285.51 182.85 159.09
Finance costs 211.60 194.33 130.17
Otherborrowingcosts 87.85 75.00 13.72
Provision/sundry balances written back (30.01) (0.33) (0.04)
Unrealized foreign exchange loss 8.78 0.86 -
Loss/frofit) on sale of property plant equipment (1.08) 1.79 0.14
Exceptional items - - (657.41)
Employee stock option 394.62 133.50 -
Other non operating Income (0.30) (5.93) (5.73
Gain ontermination on lease (10.51) - -
Share of loss of associates - (69.39) -
Profit on sale / fair valuatioaf mutual fund (8.73) (14.36) -
Interest income (96.76) (67.13) (13.28)
Operating cash flowbefore working capital changes 1,084.09 952.52 1,0@.02
Working Capital adjustments:
(Increase) / decrease in trade receivables 513.16 (321.21) (284.92)
(Increase) / decrease in inventories 158.95 (189.60) (370.02)
(Increase) / decrease in other financial assets 190.17 25.87 (148.09)
(Increase) / decrease in other assets (234.56) 193.31 (158.02)
Increase / (decrease) in trade payables (92.61) (223.67) (40.52)
Increase / (decrease) in other financial liabilities (304.96) 195.29 897.73
Increase in provisions (3.15) (27.91) 7.91
Increase in other liabilities 67.58 6.59 6.45
Cash generated from operations 1,37867 611.19 91354
Income tax paid (net of refunds) (93.42) (189.51) (266.45)
Net cashgenerated fromoperating activities (A) 1,28525 42168 647.09
Cash flows from investing activities
Purchase of property, plant and equipment (Including (1,163.01) (1,340.®) (565.9)
CapitalWork-in- progress, capital advances and capital
creditors)
Purchase of intangible assets and intangible assets | (165.36) (36.51) (3.04)
development
Proceeds from sale of property, plant and equipment 2.50 6.92 935.14
Investment in debenture/shares (3.81) (11.31) (0.50)
(Investment) / sale of mutual fund 94.99 106.00 (244.66)
Loan gven (15.54) (1.83) (1.70)
Interest received 85.44 62.13 19.64
Investment in bank deposits (having original maturity 395.52 (851.86) (3.66)
more than three months)
Net cash flow from/ (used in) investing activities (B) (769.27) (2,067.22) 13531
Cash flows from financing activities
Proceeds fronong termborrowings 482.50 906.38 50.00
Repayment ofong termborrowings (225.31) (1,302.07) (325.93)
Proceeds from/repayments of other current borrowings ( 82.32 429.24 21.98
Payment of interindividend (93.57) - -
Proceeds from issue naoumulative compulsony - 1,450.00 -
convertible preference shares
Share issue expenses (2.93) (34.51) -
Otherborrowingcosts (87.85) (75.00) (13.72)
Payment of principal portion of lease liabilities (68.16) (2.21) -
Payment ofnterest portion of lease liabilities (18.41) (12.79) -
Interest expenses paid (237.54) (179.96) (157.79)
Net cash flow from/{used in) financing activities (C) (168.95) 1,179.08 (425.%6)
Net Increase (decrease) In cash and cash equivg 347.38 (466.46) 356.94
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Particulars For the Year For the Year For the Year
ended March ended March ended March
31, 2024 31, 2023 31, 2022
(A+B+C)
Opening balance of cash and cash equivalents 75.58 533.98 177.04
Cash and cash equivalents of subsidiary acquired durini - 8.06 -
year
Total cash and cash equivalent 422.6 75.58 533.98
Components of cash and cash equivalents
Cash, Cheque/drafts on hand 0.03 0.32 0.12
With banks- Current account 222.58 75.26 65.46
With banks- Deposit account 200.00 - 468.40
Total cash and cash equivalent 422.61 7558 533.98
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GENERAL INFORMATION

OurCompanyvas i ncorporated in the name of O6Hero Briggs &
company under the Companies Act, 1956, pursuant to a certificate of incorporation dated April 30, 1998 issued

by the RoC, Delhi and Haryana. Thereafter, @ampany became a deemed public company and the name of our
Company was changed to 6Hero Briggs & Stratton Auto |
the enactment of Companies (Amendment) Act, 2000 and by effect of Section 43A(2A) ahntipar@es Act,

1956, our Company was again converted into a private limited company with effect from June 1, 2001 and the
name of our Company was accordingly changed to OHero
pursuant to the terminatiorf the joint venture agreement with Briggs & Stratton International Inc. (USA) in

2001, the name of our Company was <changed to O6éHero
incorporation dated April 10, 2003 was issued by thgiftrar of Companie®elhi and Haryana. Subsequently,

the name of our Company was changed to 6Hero Auto Lir
October 30, 2003 pursuant to a fresh certificate of incorporation issued bgdistr&® of Companiefelhi and

Haryana. Further, pursuant to the fresh certificate of incorporation dated September 15, 2004 issued by the
Regstrar of CompaniePel hi and Haryana, the name of our Company
reflect the true rsiagsgiwhieh iotiie name of oUL Compaaynag @ she date of this Draft

Red Herring Prospectubor details of incorporation, changes in the name and registered office address of our

C o mp a n WHistorg ane Cerdain Corporate Matteis o n 310.a g e

Corporate Identity Number: U29299PB1998PLC039602

Registration Number: 55-93496
Registered Office

Hero Nagar,

GT Road, Ludhiana,

Punjabi 141 003 India

For further details of past changes in the registered office address of our Compdityiss®g and Certain
Corporate Matters Changes in our Registered Offtoen page310.

Corporate Office

Max Square

Office level, 7 Floor

Plot No. C3C, Jaypee Wishtown,

Sector 129, Noida,

Uttar Pradesh 20304, India

Tel: +91 120 441D00

E-mail: investorrelations@heromotors.com
Website www.heromotors.com

Registrar of Companies
Our Company is registered with the Registrar of Companies, Punjabreamdligarh at Chandigarkituated at:

1st Floor, Corporate Bhawan,
Plot No.4B, Sector 27B,
Chandigarh 160 019 India

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been
portal at https://siportal.sebi.gov.in in accordance with the SEBI ICDR Master Circular. Physical copies of this
Draft Red Herring Prospectus wéllso be filed with the SEBI at:

Securities and Exchange Board of India

Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, 06GO6 Block
Bandra Kurla Complex
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Bandra (E)
Mumbai
Maharashtra 400 051

The Red Herring Prospectus and Prospectus, respectively, will be filed with the RoC in accordance with Section
32, read with Section 26 of the Companies Act, along with the material contracts and documents referred to in
each of the Red Herring Prospectunsl the Prospectus, respectively, and through the electronic glovtalA.

Board of Directors

Details regarding our Boambk onthe date of this Draft Red Herring Prospectus are set forth below:

Name Designation DIN Address
Pankaj Munjal Chairman, Non-| 00005330 | B-5 Greater Kailash, Part |, Greater Kailash S.O, S
Executive and Non- Delhi, Delhi110 048

Independent Directo
Abhishek Munjal Wholetime Director | 05355274 |B-5, Part-1, Greater Kailash, Greater Kailash Defe
Colony, South DelhiDelhi 110048

Amit Gupta Managing Directo| 02990732 |F| at 61 6'fHG@or ;E, ToRvreat eek [

and CEO GHO1/ A -Z)Bet &ector 107, N
Nagar, Utit2a0rl RrOald e s h

Keshav Misra Non-Executive and| 00133702 |20, Golf Links, Lodi Road, H.O, South Delhi, Delhi110
Non- Independen 003
Director

Kulbir Singh Non-Executive anq 00204829 | C-320, Defence Colony, Lajpat Nagar S.O, South D
Independent Directo Lajpat Nagar, Delhi110 024

Pratibha Goyal Non-Executive and| 07174666 |House No. 12 Pavatdouse, PAU, Ludhiana, Punjath41
Independent Directo 004

Sridhar Narayan* Nominee Director 00137243 |Flat 202, Tower D, Raheja Vivaera, Sane Guruji Marg, J
Circle, Mahalaxmi, Mumbadi 400 011 Maharashtra

Andrew Charle§ Non-Executive  an¢ 02155231 |T h e Dowey ThElouGreeeems | eyBl @ g

Palmer IndependenbDirector Northampton Shire NN12 8R

AshokKumarTaneja | Non-Executive an¢ 0012 4(C-6 9, Safdarjung Devel opm
Independent Director Del hi ;1 100e I0hli6

GauravDalmia Non-Executive an¢ 0000 9|2 &, PrithvirajllRo altdl,1 New

Independent Directof

* Nominee of South Asia Growth Invest LLC
Company Secretary and Compliance Officer of our Company

Sakshi Dureja

Max Square

Office level, 7 Floor

Plot No. C3C, Jaypee Wishtown,

Sector 129, Noida,

Uttar Pradesh 201 30#dia

Tel: +91 120 441D00

E-mail: investorrelations@heromotors.com

Statutory Auditor

Deloitte Haskins & Sells LLP, Chartered Accountants
7th Floor, Building 10,

Tower B, DLF Cyber City Complex,

DLF City Phasel,

Gurugraml122 002,
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Haryana, India

Tel: +91 124 679 2000

E-mail: rkagarwal@deloitte.com
Peer Review N0o013583

Firm Registration Number: 117366W/W100018

Change inStatutory Auditors since last three years

Except as disclosed below, there has been no change in our statutory auditors in the three years preceding the date

of this DRHP:
Particulars Date of Change Reason for change
Deloitte April 11, 2023 Pursuant to the Board resolution dated April 11, 2023 and Shareh
Haskins and resolution dated April 17, 202Beloitte Haskins and Sells LLP was appoint
Sells LLP as the Statutory Auditor to fill the casual vacancy due to the resignation ¢

Dinodia& Co. LLP. Further, pursuant the Board resolution dated July 1
2023 and Shareholdemssolution dated September 30, 2023, Deloitte Has,
and Sells LLP was reappointed as Statutory Auditors for a term of five
with effect fromSeptember 30, 2023

S.R Dinodia| April 6, 2023
and Co.
LLP

S.R Dinodia& Co. LLP expressed their unwillingness to continustasitory
auditorsof our Companyand resigned with effect from April 6, 2023.

Book Running Lead Managers

ICICI Securities Limited
ICICI Venture House
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025
Maharashtra, India

Tel: +91 22 6807 7100

DAM Capital Advisors Limited
One BKC, Tower C,

15th Floor, Unit No. 1511,
Bandra Kurla Complex,
Bandra (East), Mumbai 46051
Maharashtra, India

Tel: +91 22 4202 2500

E-mail: heromotors.ipo@icicisecurities.com
Investor grievance email:
customercare@icicisecurities.com.

Website: www.icicisecurities.com

Contact Person:Namrata RavasiRupesh Khant
SEBI Registration No.: INM000011179

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel:+91 22 6630 3030

E-mail: heromotors.ipo@jmfl.com
Investor grievance email:
grievance.ibd@jmfl.com

Website: www.jmfl.com

Contact Person:Prachee Dhuri
SEBI Registration No.: INM000010361

Legal Counsel to our Company as to Indian law

IndusLaw

2"dF|oor,

Block D, The MIRA,

Mathura Road, Ishwar Nagar,
New Delhi 116065,

Delhi, India

E-mail: hml.ipo@damcapital.in

Investor grievance email: complaint@damcapital.in
Website: www.damcapital.in

Contact Person:Puneet Agnihotri

SEBI Registration No.: MB/INM000011336
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Tel: + 91 11 4782 1000

Registrar to the Offer

Kfin Technologies Limited

Selenium, Tower B, Plot No. & 32
Gachibowli,Financial District
Nanakramguda, Serilingampally
Hyderabad 500 032

Telangana

Tel: 040-67162222/18003094001
Fax: 040-6716 1563

E-mail: hml.ipo@kfintch.com

Investor grievance email: einward.ris@kfintech.com
Website www.kfintech.com

Contact person M. Murali Krishna
SEBI Registration No.: INRO00000221
CIN: L72400TG2017PLC117649

Bankers to the Offer

Escrow Collection Bank(s), Refund Bank(s) and Public Offer Account Bank
[ 0]

Sponsor Banks

[ 0]

Banker to our Company

Axis Bank Limited

3 Floor, Plot No. 25

Pusa Road

New Delhi 110005

Tel: +91 11 4739 6600

E-mail: cbbnewdelhi.branchhead @axisbank.com
Website: www.axisbank.com

Contact Person:Branch head

Kotak Mahindra Bank Limited

IBIS Aerocity, Commercial Complex
New Delhi 110037

Tel: +9199717 90943

E-mail: naveen.joshi@kotakom
Website: www.kotakcom

Contact Person:Naveen Joshi

ICICI Bank Limited

NBCC Palace, Bhishma Pitamah Marg,

Lodhi Road Quarters, Pragati Vihar

New Delhi, Delhi 110003

Tel: +9111 3366 7777

E-mail: anup.gupta@icicibank.coandgupta.arpita@icicibank.com
Website: www.icicibank.com

Contact Person:Manju Jain and Arpita Gupta

Syndicate Members

[ 6]
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Designated Intermediaries
Self-Certified Syndicate Banks

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the
Bid Amount will be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmldn84updated from time to

time and at such other websites as may be prescribed by SEBI from time to time, (ii) in relation to UPI Bidders
using the UPI Mechanism, a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlde4€uch other website as
updated from time to time.

Seli-Certified Syndicate Banksand mobile applications enabled for Unified Payments Interface Mechanism

In accordance with SEBI RTA Master Circular, SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated
April 5, 2022,and SEBI Circular NoOSEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2028ad with other
applicable UPI Circulars, UPI Bidders Bidding through UPI Mechanism may apply through the SCSBs and mobile
applications, using UPI handles, whose name appears on the SEBI website. A list of SCSBs and mobile
applications, which, are live fapplying in public issues using UPI Mechanism is provided in the list available

on the website of SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43
and updated from time to time and at such other websites as may béprkbgrSEBI from time to time.

SyndicateSelFCer t i fi ed SyBrah¢chesat e Bankso

In relation to Bids (other than Bids by Anchor Investor) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs aSthexified Locations named by the respective SCSBs to receive
deposits of Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI
(http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedli=yes updated from time to time. For

more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedasyapdated from timto time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address,
telephone number andreail address, is provided on the websites of BSE and N8&vatbseindia.comand
www.nseindia.com, respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Desighated RTA Locations, including details such as
address, telephone number aneémail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx and https://www.nseindia.com/produets
services/initiadpublic-offeringsasbaproceduresrespectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact detalils, is provided on the websites of BSE at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the website of NSE at
https://www.nseindia.com/produeservices/initialpublic-offeringsasbaprocedures as updated from time to

time.

Experts to the Offer

Except as disclosed belpwur Company has not obtained any expert opinions:

Our Company has received written consent dateglist 2, 2024from Deloitte Haskins & Sells LLP, Chartered
Accountantsto include their name as required under the SEBI ICDR Regulations in this Draft Red Herring

Prospectus, and as an fiexper Cdanpaaiss Ad, 2018 the extentandiear s ect
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their capacity as our Statutory Auditors and in respect of their (i) examination reportAdatest 16 2024 on
our Restated Consolidated Financial Inforromtiand (i) their report dateflugust 2, 2024on the Statement of
Speci al Tax Benefits in this Draft Red Herring Prosp
be construed to mean an fAexpertodo and Aconsentodo as def

Our Company has received written consent datagust 9 2024 from Saffery LLPto include their name as
required under the SEBI | CDR Regul ations in this Draf
under section 2(38) of tHtompanies Act, 2018 respect oStatement of Special Tax Benefitgailable taHEL,

our Material Subsidiaryinder direct and indirect tax lavrs force in United Kingdonin this DRHP and such

consent has not been withdrawn as on the dateobDraft Red Herring Prospecttsh e t er m fiexpert o
be construed to mean an fiexperto as defined under the

Our Company has received written consent dat@dgust 22, 2024 fromB.D. Bansal & Cq Chartered
Accountantsholding a valid peer review certificate from ICAI, to include their name in this Draft Red Herring

Prospectus, as an Oexpertdé as defined under Section
issued by them in their capacity as an petedent chartered accountant to our Comphriy.clarified, the term
Afexperto shall not be construed Secortiemdadn an fAexperto a

Our Company has received written consent dAlegust 14, 2024from Devinder Sheel Jajion behalf ofDeba

Engineers & Consultanthartered Engineerand Approved Valuersan independent chartered enginéer

include their name as required under the SEBI ICDR Regulations in this Draft Red Herring Proapdcissan
Afexpert o, as defined under Section 2(38) of the Comp
independent chartered engineer in relation to the certificate Aatgst7, 2024 certifying,inter alia, the details

of the installed and production capacity of our manufacturing facilities.

Our Companyhas received written consent dat&dgust22, 2024 fromNeelam Guptapracticingcompany

secretaryt o i nclude their name in this Draft Red Herring P
of Companies Act, 2013 in respect of the certificates issued by them in their capacjiyaaicng company

secretaryto our Company.

Such consents have not been withdrawn as on the date of this Draft Red Herring Prospectus.

Inter -se allocation of responsibilities among the Book Running Lead Managers to the Offer

The following table sets forth the intee allocation of responsibilities for various activities in relation to the Offer
among the Book Running Lead Managers:

S. No. Activity Responsibility Coordinator
1. |Due diligence of the Company including BRLMs ICICI Securities
operations/management/business plans/legal etc. Drafting and de Limited

the DraftRed Herring Prospectus, Red Herring Prospectus, Prosp
abridged prospectus and application form. The BRLMs shall e
compliance with stipulated requirements and completion of presd
formalities with the Stock Exchanges, RoC and SEBI inclu
finalisation of Prospectus and RoC filing.

2. | Capital structuring with the relativedomponents and formalities such BRLMs ICICI Securities
type of instruments, size of issue, allocation between primary Limited
secondary, etc.

3. | Drafting and approval of all statutory advertisements BRLMs ICICI Securities

Limited

4. |Drafting and approval of all publicity material other than statut BRLMs DAM Capital
advertisement as mentioned above including corporate adver Advisors Limited
brochure, etc. and filing of media compliance report

5. |Appointment of intermediaries Registrar to the Offer, advertisi BRLMs ICICI Securities
agency, Banker(s) to the Offer, Sponsor Banks, printer and Limited

intermediaries, including coordination of all agreements to be entere
with such intermediaries

6. | Preparation of road show presentation and frequently asked questi BRLMs DAM Capital
Advisors Limited

7. |International institutional marketing of the Offer, which will coveter BRLMs DAM Capital
alia: Advisors Limited
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S. No. Activity Responsibility Coordinator
1 Marketing strategy;

1  Finalizing the list and division ahvestors for ond¢o-one meetingg
and

i  Finalizing international road show and investor meeting sched
8. | Domestic institutional marketing of the Offer, which will coviater alia: BRLMs ICICI Securities
Limited

1 Marketing strategy;

1 Finalizing the list and division of investors for etteone meetingg
and

Finalizing road show and investor meeting schedule

9. | NorrInstitutional and retail marketing of the Issue, which will courggr BRLMs JM FinancialLimited

alia:

A Finalizing media, marke
A Finalizing centres for

1 Formulating marketing strategies, preparation of publicity budg
1 Finalizing collection centres;

Follow-up on distribution of publicity and issue material including fo
RHP, Prospectus and deciding on the quantum of the issue materig
10.| Coordination with Stock Exchanges for book building software, bidg BRLMs DAM Capital
terminals, mock trading, anchor coordination, anchor CAN and Advisors Limited
intimation of anchor allocation
11. | Managing the book and finalization of pricing in consultation with th BRLMs DAM Capital
Company Advisors Limited
12.|Mock Trading and related activities as per SEBI circulars,-pffst BRLMs JM FinancialLimited
activities, which shall involve essential follewp with Bankers to th
Offer and SCSBs to get quick estimates of collection and ad
Company about the closure of the Offer, based on correct fig
finalisation of the basis of allotment or weeding out of mult
applications, listing of instruments, digpl of certificates or demat cre
and refunds, payment of STT on behalf of the Selling Shareholde
coordination with various agencies connected with the @ffetr activity
such as Registrar to the Offer, Bankers to the Offer, Sponsor Bank, §
including responsibility for underwriting arrangements, as applicabl

Coordinating with Stock Exchanges and SEBI for submission of all
Offer reports including the final peSiffer report to SEBI

IPO Grading

No creditrating agency registered with SEBI has been appointed for grading the Offer.

Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospectus in accordance
with Regulation 41 of the SEBI ICDRegulations. The relevant details shall be included in the Red Herring
Prospectus.

Appraising Entity

None of the objects for which the Net Proceeds are proposed to be utilised have been appraised by any agency.
Credit Rating

As this is an Offer of Equity Shares, there is no credit rating for the Offer.

Debenture Trustees

As this is an offer of Equity Shargbge appointment of debenture trustees is not required.
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Green Shoe Option
No green shoe option is contemplated under the Offer.
lllustration of the Book Building Process

Book building in the context of the Offer refers to the process of collection of Bids from investors on the basis of
the Red Herring Prospectus and the Bid Cum Application Forms (and the Revision Forms), if any, within the Price
Band and the minimum Bid ltavhich will be decided by our Company in consultation with the Book Running
Lead Managersand advertiseth [ delditions of[ § & widely circulated English national daily newspaper, in all
editions off § § widely circulated Hindi national daily newsggs,] 6 ] e di taiwmelysircoldted Pudjibi

daily newspaper (Punjabi being the regional language of Punjab, where our Registered Office jsdblested

two Working Days prior to the BidDffer Opening Date and shall be made available to the Stock Exchanges for
the purpose of uploading on their respective websites Offex Price shall be determined by our Company in
consultation with the Book Running Lead Managers, after the Bid/ Offer Closing Date. For further details, see
fiOffer Proceduré6 o n 538a g e

All Bidders (other than Anchor Investors) shall participate in the Offer mandatorily through the ASBA
process by providing the details of their respective bank accounts in which the corresponding Bid Amount
will be blocked by the SCSBs. In addition to thisthe ASBA Bidders shall participate through the ASBA
process by providing the details of their respective ASBA Account in which the corresponding Bid Amount
will be blocked by the SCSBs; or in case of UPI bidders through the UPI Mechanism. Anchor Investare
not permitted to participate in the Offer through the ASBA process.

In terms of the SEBI ICDR Regulations, QIBs and Nornstitutional Bidders are not permitted to withdraw
their Bid(s) or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount)
at any stage Retail Individual Bidders can revise their Bid(s) during the Bid/Offer Period and withdraw
their Bid(s) until the Bid/Offer Closing Date. Anchor Investors are not allowed to withdraw their Bids after
the Anchor Investor Bid/Offer Period . RIBs can revise their Bids during the Bid/ Offer Period and
withdraw their Bids until Bid/ Offer Closing Date Except for allocation to RIBs, NortInstitutional Bidders
and the Anchor Investors, allocation in the Offer will be on a proportionate basis. Further, allocation to
Anchor Investors will be on adiscretionary basis and allocation to the Nosnstitutional Investors will be
in a manner as prescribed under the SEBI ICDR Regulations.

Each Bidder will be deemed to have acknowledged the above restrictions and the terms of the Offer, by
submitting their Bid in the Offer.

The process of Book Building under the SEBI ICDR Regulations and the Bidding process are subject to
change from time to time and the investors are advised to make their own judgment about investment
through this process prior to submitting a Bid in the Offer.

The Bidders should note that the Offer is also subject to obtaining (i) the final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our
Company shall apply for afterlldtment as per the prescribed timelines in compliance with the SEBI ICDR
Regulations.

For f ur t heTermdd theaOffér Offdr Streicturén  a Offeér Pfoceduré o n 5p4a580arel533
respectively.

For details in relation to fil i kligg obthis OrdftiRed HErring f t
Prospectus on9page
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Underwriting Agreement

Our Company and each of the Selling Shareholder intends to, prior to the filing of the Prospectus with the RoC,
enter into an Underwriting Agreement with the Underwriters for the Equity Shares proposedadieand

offered in the Offer.

The Under wri ti

ng

Agreement i s

dat ed Pur suant t

[6] .

of each of the Underwriters will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Siwéechghey
shall subscribe to on account of rejection of bids, either by themselves or by procuring subscription, at a price
which shall not be less than the Offer Price, pursuant to the Underwriting Agreement

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This
portion has been intentionally left blank and will be filled in before, and this portion will be applicable upon the
execution of the Underwritinggheement and filing of the Prospectus with the RoC, as applicable.)

Name, Address, Telephone Number| Indicative Number of Equity Shares Amount Underwritten
and Email Address of the to be Underwritten (  rniltion)
Underwriters
[ 6] [ 6] [ 6]

The abovementioned underwriting commitments are indicative and will be finalised after pricing of the Offer, the
Basis of Allotment and actual allocation in accordance with provisions of the SEBI ReQ&ations.

In the opinion of our Board (based on representation made to our Company by the Underwriters), the resources
of the abovementioned Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The abovementiondé¢hderwriters are registered with the SEBI under Section 12(1) of the
SEBI Act or registered as brokers with the Stock Exchanges. Our Board/ IPO Conanitseeeeting held on

has

[o].

accepted

and entered

i nt an behdlfof ol Cahpanwywr i t i ng

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set

forth in the table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with
respect to the Equity Shares allocated to investors respectively procured by them in accordance with the
Underwriting Agreement. In the event of atgfault in payment, the respective Underwriter, in addition to other
obligations defined in the Underwriting Agreement, will also be required to procure subscribers for or subscribe
to the Equity Shares to the extent of the defaulted amount in accordéhdbesUnderwriting Agreement. The
Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will be
executed in accordance with applicable laws, after the determination of the Offer Price and allocatiory of Equit
Shares, prior to the filing of the Prospectus with the RoC. The extent of underwriting obligations and the Bids to
be underwritten in the Offer shall be as per the Underwriting Agreement
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CAPITAL STRUCTURE

Details of the share capital of our Company, as at the date of this Draft Red Herring Prospectus, are as set forth

below:
(in”, except share data)
Particulars Aggregate value at | Aggregate
face value value at Offer
Price*
A |AUTHORISED SHARE CAPITAL @
580,000,000 Equity Shares ¢ 5,800,000,00 -
99,500,000 CCPS of face val 995,000,00( -
Total 6,795,000,00 -
B |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER (PRIOR TO
CONVERSION OF THE CCPS)
357,38449Equity Shares of face 3,573,844,91 -
20,971941CCPS of face value of 209,719,41( -
Total 3,783,564,32 -
C |ISSUED, SUBSCRIBED AND PAIDUP SHARE CAPITAL BEFORE THE OFFER (UPON
CONVERSION OF THE CCPS)
378,356,43% Equity Shares of f acg 3,783,564,32 -
D |PRESENT OFFER
Offer of up to[ 0] Equity Shar es each [ &
aggregating up ®% 9,000. ¢
of which
Fresh Issue of up o 8Hquity Share® f f ac e wach [ §
aggr egat b00g.00mihonP“
Of fer for Sale ofofugd atce [va]l [ ¢
aggregating up ®o 4, 000 . (
E |ISSUED, SUBSCRIBED ANDPAID-UP SHARE CAPITAL AFTER THE OFFER
[ 6Equi ty Shares of face va 0 [ ©
subscription in the Offer)
F |SECURITIES PREMIUM ACCOUNT
Before the Offefas on date of this Draft Red Herring Prospeg 5,775,
After the Offer [ §

()

@

@

To be updated upon finalisation of the Offer Price, and subject Bahis of Allotment

For details in relation to the ch

anges in

Corporate Matter§ Amendments tour Memorandum of Association in the last 10 yéas page311

As on the date of this Draft Red Herring Prospectus, our Company has 20,971,941 outstanding CCPS. The details of thie conversi
Prospect usCgtani or
Ma 310. Bursgant todghe terqmsa ane conditions of the CCPS, the conversion of CCPS will be completed on the
business day prior to filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2) of tHeD&EBI |

price will be updated in the Red

Corporate

Regulations, in the following manner:

Herring

aut h oQertam e d

S. Name of the Date of No. of Conversion Number of Acquisition Estimated
No. allottee acquisition | outstanding Ratio Equity Shares to price per Price per
CCPS held be preference Equity
allotted/allotted shar e Shares
post conversion (based on
conversion)
()
1. South Asia| December | 20,908,283 11 20,908,283 69.14 69.14
Growth Invest| 30, 2022
LLC
2. South Asia EBT| December | 63,658 11 63,658 69.14 69.14
Trust 30, 2022
Total 20,971,941 20,971,941

Subject to finalisation of basis of allotment, our Company, in consultation with the Book Running Lead Managers, may &sssider
permitted

IPO Placement f speci fied securities, as
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@

®

of the Red Herring Prospectus with the RoC. ThelPf@ Placement, if undertaken, will be at a price to be decided by our Company in
consultation with the Book Running Lead Managers. If thelP@Placement is completed, the amount raised pursuant ré&kO
Placement will be reduced from the general corporate purposes portion of the Fresh Issue, subject to compliance wifh)(Butd 19(
the Securities Contracts (Regulation) Rules, 1957, as amended. FHePRéacement, if undertaken, shall noteed 20% of the size

of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers tdRfe Pre
Placement, prior to allotment pursuant to the #P®© Placement, that there is no guarantee that our Camppaay proceed with the
Offer or the Offer may be successful and will remulisting of the Equity Shares on the Stock Exchanges. Further, relevant disclosures
in relation to such intimation to the subscribers to the-F® Placement (if undertaken)ahbe appropriately made in the relevant
sections of the Red Herring Prospectus and Prospectus.

Our Board has approved the Offer pursuant to the resolution passed at its meeting held on July 46d28@4Shareholders have
approved the Fresh Issue pursuant to a special resolution passed at their meeting held on July. Eéyr2@24our Board has taken

on record the Offer for Sale by the Selling Shareholders pursuant to its resolutiorAdatestl6, 2024

The SellingShareholders have severally and not jointly confirmed and approved their respective participation in the Offer for Sale and
their respective eligibility to participate in the Offer for Sale in accordance with the SEBI ICDR RegulBtofsither details, see

AThe Offerodo and AOther Regul at &angd509respectifetyat ut ory Di scl osuresbo

Held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust
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Notes to the Capital Structure

1. Share capital history of our Company
@ Equity share capital
The history of the equity share capital of our Company is set forth below:
Date of Number of Details of Allottees Face Issue Nature of Nature of Cumulative | Cumulative
allotment/reduction  Equity value per | price per | consideration | allotment/reduction of | number of paid-up
of share capital Shares Equity Equity share capital Equity Equity
allotted Share (in | Share (in Shares Share
) ) capital (in
)
April 30, 1998 95| Allotment of 25 Equity Shares ea 10 10| Cash Initial  subscription  tg 95 950
to Satyanand Munjal, Brijmohan L Memorandum 0
and Vijay Munjal and 20 Equit Association
Shares to Majestic Auto Limited.
August 25, 1998 9,026,94( Allotment of 6,357,000 Equit 10 10| Cash Further issue 9,027,035 90,270,35(
Shares to Briggs & Strattqg
International, Inc., 1,652,820 Equ
Shares to Hero Cycles Limited a
508,560 Equity Shares each
Dayanand Munjal Investment
Private Limited and Bahadur Cha
Investments Private Limited.
3,686,964 Allotment of 3,686,965 Equit 10 10| Consideration | Further issue 12,714,00(¢ 127,140,0(
Shares to Majestic Auto Limited. other than cas 0
(pursuant to term
of the asseg
purchase
agreement
executed betweeg
our Company an
Majestic  Auto
Limited)
February 18, 1999/ 6,106,000 Allotment of 4,300,000 Equit 10 10| Cash Further issue 18,820,00(¢ 188,200,0(
Shares to Briggs & Stratton 0
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Date of Number of Details of Allottees Face Issue Nature of Nature of Cumulative | Cumulative
allotment/reduction  Equity value per | price per | consideration | allotment/reduction of | number of paid-up
of share capital Shares Equity Equity share capital Equity Equity
allotted Share (in | Share (in Shares Share
) ) capital (in
)
International, Inc., 1,118,000 Equ
Shares to Hero Cycles Limited, a
344,000 Equity Shares each
Dayanand Munjal  Investmen
Private Limited and Bahadur Cha
Investments Private Limited.
2,494,00( Allotment of 2,494,000 Equit 10 10| Consideration | Further issue 21,314,00¢ 213,140,0(
Shares to Majestic Auto Limited. other than cag 0
(as per join
venture and othe
ancillary
agreements
executed betweg
our Company an
Majestic Auto
Limited.)
August 23, 19997 2,130,00( Allotment of 1,500,000 Equit 10 10| Cash Further issue 23,444,000 234,440,0(
Shares to Briggs & Strattqg 0
International, Inc., 390,000 Equi
Shares to Hero Cycles Limited a
120,000 Equity Shares each
Dayanand  Munjal Investments
Private Limited and Bahadur Cha
Investments Private Limited.
870,000 Allotment of 870,000 Equity Shar 10 10| Consideration | Further issue 24,314,000 243,140,0(
to Majestic Auto Limited. other than cas| 0
(Allotment made
to comply with
pre-disbursemen
conditions of loar
availed by the
Company, again
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Date of Number of Details of Allottees Face Issue Nature of Nature of Cumulative | Cumulative
allotment/reduction  Equity value per | price per | consideration | allotment/reduction of | number of paid-up
of share capital Shares Equity Equity share capital Equity Equity
allotted Share (in | Share (in Shares Share
) ) capital (in
)
purchase of asseg
by Majestic Autg
Limited)
September 24  35,000,00( Allotment of 13,500,000 Equit 10 10| Allotment of| Pursuant to a scheme | 59,314,000 593,140,0(
20041 Shares to Hero Cycles Limite 35,000,000 arrangement betweg 0
875,000 Equity Shares to Thak Equity Share{ Majestic Auto Limited an
Devi Investments Private Limite made upot the Company (then know
8,250,000 Equity Shares to He conversion of 0% as Hero Auto Privat
Investments Private Limite fully convertible| Limited) and thei
7,375,000 Equity Shares to Baha debentures helrespective  shareholde
Chand Investments Private Limik by the allottees ijand creditors approved
and 1,000,000 Equity Shares eac the Companythe Delhi High Court g

Dayanand Munjal  Investmen
Private Limited, Anadi Investmen
Private Limited, Puja Investmern
Private Limited, Munjal Investmen
Private Limited and Bhagyoda
Investment Private Limited.

(then known a
Hero Auto Privaté
Limited), and
which were
allotted to them i
lieu of their
preference
shareholding if
Majestic  Auto
Limited under the
terms of the
scheme 0
arrangement
between Majesti
Auto Limited and
the Company
(then known a
Hero Auto Private
Limited) and thei
respective

shareholders ar

New Delhi vide its orde
dated July 22, 2004nd
the High Court of Punja
and Haryana vide its ord
dated November 7, 2003
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Date of Number of Details of Allottees Face Issue Nature of Nature of Cumulative | Cumulative
allotment/reduction  Equity value per | price per | consideration | allotment/reduction of | number of paid-up
of share capital Shares Equity Equity share capital Equity Equity
allotted Share (in | Share (in Shares Share
) ) capital (in
)
creditors
approved by th
Delhi High Court
at New Delhi vide
its order date
July 22, 2004and
the High Court o
Punjab an(
Haryana vide it
order dateq
November 7
2003.

October 6, 2004" 1,126,147 Allotment of 1,126,142 Equity 10 Not| The Company Pursuant to a scheme | 60,440,147 604,401,472
Shares to 5,192 public sharehold applicablg (then known ajarrangement betweg 0
of Majestic Auto Limited Hero Auto Privatg Majestic Auto Limited an

Limited) allotted|the Company (then know
approximately |as Hero Auto Privat
10.39 Equity Limited) and thei
Shares of fac|respective shareholde
val ue o fland creditors approved
of Hero Autolthe Delhi High Court g
Private Limited tqg New Delhi vide its orde
the shareholdeldated July 22, 2004nd
of Majestic Autgthe High Court of Punja
Limited for everyand Haryana vide its ord
100 fully paid ug dated November 7, 2003
Equity Share
held by them i
Majestic  Auto
Limited.
July 26, 2006 (53,103,493] Reduction of 53,103,493 Equity Shares pursuant to a petition under Sections 100 to 103 of the Comp| 7,336,649 73,366,48¢
*

1956 for reduction of the issuesljbscribed and paidp share capital of the Company as allowed by the [

High Court at New Delhi vide its order dated May 12, 2006.
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Date of Number of Details of Allottees Face Issue Nature of Nature of Cumulative | Cumulative
allotment/reduction  Equity value per | price per | consideration | allotment/reduction of | number of paid-up
of share capital Shares Equity Equity share capital Equity Equity
allotted Share (in | Share (in Shares Share
) ) capital (in
)
September 29 22,785,484 Allotment of 9,398,387 Equit 10 62|Cash Further issue 30,122,133 301,221,32
20077 Shares to Hero Cycled.imited, 8
5,161,290 Equity Shares to Hg¢
Investments Private Limite
6,935,484 Equity Shares to Baha
Chand Investments Private Limitg
806,452 Equity Shares Dayang
Munjal Investments Private Limitg
and 483,871 Equity Shares to Tha
Devi Investmets Private Limited
November 23 4,475,000 Allotment  of 4,475,000 Equit 10 80| Cash Preferential allotment 34,597,133 345,971,3:
2010 Shares to Hero Cycles Limited 0
December 19 318,981,247 Allotment of 9,396,651 Equit 10 Not| Our Company Pursuant to a scheme | 353,578,38( 3,535,783,¢
2022" Shares to Pankaj Munjal, 942,4 applicablg issued to th{arrangement betweg 00
Equity Shares to Charu Munj shareholders dHero Cycles Limited an
707,022 Equity Shares to Adit Hero Cyclegthe Company and the
Munjal, 706,210 Equity Shares Limited, (i) | respective  shareholde

Abhishek Munjal, 10,537,140 Equi
Shares to Pankaj Munjal (on behall
Om Prakash Pankaj Munja@OP),
23,415,325 Equity Shares

Bhagyoday Investments Privg
Limited, 273,123,055 Equity Shar
to Pankaj Munjal (on behalf of O
Munjal Holdings), 149,359 Equit
Shares to Pankaj Munjal (on behali
Munjal Sales Corporation) and 8
Equity Shares e to Tarun Vohrg
A.K. Dewan, Pawan Puri, Vipg
Kumar Bagai, Arun Jit Singh Sodh

81,174 fully paig
up Equity Share
of face value o

10 eac
every 100 fully
paid up Aclass

equity shares ¢
face value o
1,000 ¢

in Hero Cycles
Limited, and (ii)
one fully paid ug
Equity Share o
face val

against eac

and creditors sanctiong
by the National Compar
Law Tribunal, Chandigar
Bench vide its order datg
November 4, 2022.

For d et aHistbrg
and Certain Corporat
Matters i Scheme ¢
arrangement between o
Company and Hero Cyclg

Limited and thei
respective  shareholde
and credit
Scheme g
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Date of Number of Details of Allottees Face Issue Nature of Nature of Cumulative | Cumulative
allotment/reduction  Equity value per | price per | consideration | allotment/reduction of | number of paid-up
of share capital Shares Equity Equity share capital Equity Equity
allotted Share (in | Share (in Shares Share
) ) capital (in
)
outstanding B|Ar r a n g @ rore page
class equity 314
shares held i
Hero Cycles
Limited.
May 8, 2024 2,000,00(¢ Allotment of 2,000,000 Equity 10 10| Cash Pursuant toexercise of | 355,578,38( 3,555,783,¢
Shares to Amit Gupta employee stock optior 00
under ESOP 2022
July 16, 2024 1,806,111 Allotment of 1,806,111 Equit 10 10| Cash Pursuant to exerciseof| 357,384,491 3,573,844 ¢
Shares to Amit Gupta employee stock optior 10
under ESOP 2022
*The paid up share capital of the Company pursuant tiod tuhpe Esqcuhietnye Sohfa rceasp iwaasl 7r,e3d3u6c,t6i 409n. wrlahse ~ d7i 3f, f 3e6r!

account of fractional shares being rowgetoff.

** Pursuant to the 2022 Scheme of Arrangement, Hero Cycles Limited is the legal and beneficial owner of 131 Equity $hgr&8 kkhreholders who are appearing on the BENPOS statement of our Company as

on the date of this DRHP, on account of rejectérorporate action for transfer of the Equity Shares from the accounts of the 18 shareholders to HCL due to the redevdsibaarg inactive or due to statutory

freezing of these accounts by the respective brokers. Our Company has filed an exguppitiatioa datedAugust 3, 2024under Regulation 300(1)(c) of the SEBI ICDR Regulations from strict enforcement of
Regulation 17 of the SEBI ICDR Regulations in relation to imposition of statutorinlackthese 131 Equity Shares held by the 18 shareholders, which is currently pendingr f ur t her i nf or mati on,
T Our Company has sought exemption from SEBI in respect of the requirement of complying with stateitognidek SEBI ICDR Regulations in respect of certain Equity Shares. If the exemption is not granted by

the SEBI, it may lead to namompliance with the mandatory leckn r equi r ement f or t4ve shares involved. d on page

“Certain of our corporate and secretarial records in relation to these allotments are not traceable. For further informatiena s e s e e i R ars lnable & drace some of our historical corporate and

secretarial records. We cannot assure yaai ino legal proceedings or regulatory actions will be initiated against our Company in the future in relation to thecorgsirge records which may impact our financial
condition and r58putation. o6 on page
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(b)

Preference share capital

The history of the preference share capital of our Company is set forth in the table now:

Date of allotment

Number of
preference
shares
allotted

Details of Allottees

Face valug

per
preference
share (in )

Issue price

per
preference
share (in

)

Nature of
consideration

Nature of transaction

Cumulative

number of

preference
shares

Cumulative
paid-up
preference
share
capital (in

)

September 28

2004™M

49,500,00(

Allotment of 25,000,000 preferen|
shares to Hero Cycles Limite
2,000,000 preference shares eac
Dayanand Munjal Investmen
Private Limited and Thakur De|
Investments Private Limitet
10,400,000 preference shares
Bahadur Chand Investments Priv
Limited and 10,100,000 preferen
shares to Hero Investments Priv
Limited.

10

10

Cash

Private placement

49,500,00(

495,000,00(

July 26, 2006

(49,500,000

Reduction of 49,500,000reference

sharedlotted on September 28, 2004 pursuant to the scheme of ¢
reduction approved by the Delhi High Court at New Delhi

vide its order dated May 12, 2006.

0

0

November 23

2010

49,500,00(

Allotment of 49,500,000 6% nel
cumulative convertibleredeemablq
preference shares to Hero Cyd
Limited.

10

16

Cash

Preferential allotment

49,500,00(

495,000,00(

July 27, 2012™

9,375,000

Allotment of 9,375,000 6% ner
cumulative convertible redeemat
preference shares to Hero Cyg
Limited

10

16

Cash

Preferential allotment

58,875,00(

588,750,00(

September 17

2013™

10,625,00(

Allotment of 10,625,000 6% nel
cumulative convertible redeemat
preference shares to Hero Cyg

10

Limited

16

Cash

Preferential allotment

69,500,00(

695,000,00(
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Date of allotment | Number of Details of Allottees Face valug Issue pricg Nature of Nature of transaction | Cumulative | Cumulative
preference per per consideration number of paid-up
shares preference preference preference | preference
allotted share (in ) share (in shares share
) capital (in
)
February 17, 2016 | (69,500,000] Reduction of 69,500,000 6% na@umulative convertible redeemable preference stai@ted on Novembe 0 0
23, 2010, July 27, 2012 and September 17, 2013 pursuant to a scheme of arrangement between H
Limited and the Company and their respective shareholders sanctioned by the High Court of Pu
Haryana vide its order dated ©Ober 9, 2015.
December 30, 2024 20,971,941 Allotment of 20,908,283 CCPS 10 69.14| Cash Private placement 20,971,941 209,719,41(
South Asia Growth Invest LLC ar
63,658 CCPS to Southsia EBT
Trust*®

Held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust.

M Certain of our corporate and secretarial records in relation to these allotments are not traceable. For further informétiena s e

s e e 1 VR ares UnablE ® tracesoree of our historical corporate and

secretarial records. We cannot assure yoai ino legal proceedings or regulatory actions will be initiated against our Company in the future in relation to thecargsirage records which may impact our financial

condition

and

r58 put ati on. 0 on

page

* As on the date of this Draft Red Herring Prospectus, our Company has 20,971,941 outstanding CCPS. The details of the maceevisi be updated in the Red Herring Prospectus prior to filing with the RoC.
Pursuant to the terms and conditions of tHeRS, the conversion of CCPS will be completed on the business day prior to filing of the Red Herring Prospectus witin thec&®ol@nce with Regulation 5(2) of the

SEBI ICDR Regulations, in the following manner:

S. No. Name of the allottee Date of acquisition No. of outstanding | Conversion Ratio Number of Equity Shares to be| Acquisition price per | Estimated Price per
CCPS held allotted/allotted post conversion| pr ef er enc e s h g Equity Shares
(based on
conversio
1. South Asia Growth Invest LLC December 30, 2022 | 20,908,283 1:1 20,908,283 69.14 69.14
2. South Asia EBT Trust December 30, 2022 63,658 1:1 63,658 69.14 69.14
Total 20,971,941 20,971,941

" Held by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust

All issuances of our securities since the incorporation of our Company till the date of filing of the Draft Red Herriagt&sagspre in compliance the Companies Act, 2013.

2.

Except

as

Issue of Equity Shares or preference shares at a price lower than the OffBrice in the last year

year at a price lower than the Offer Price. Such allotment has not been made to any member of the Promoter Group.

Issue of Equity Shares or preference shares pursuant to schemes of arrangement.

- 8hare capital higtaty of onr Compahy pagel02 ourCompany has not issued any Equity Shares or preference shares in the preceding one

Except for Equity Shares issued pursuant to (i)sttteeme of arrangement between Majestic Auto Limited and our Company and their respective shareholders and
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creditors approved by thdigh Court of Punjab and Haryana vide its order dated November 7, 2003 dbeltihéligh Court at New Delhi vide its order dated July

22, 2004; and (ii) thecheme of arrangement between Hero Cycles Limited and our Company and their respective shareholders and creditofsystrechiatiedal
Company Law Tribunal, Chandigarh Bench vide its order dated November 4,82022ompany has not allotted any shares pursuant to any scheme approved under
Sections 391 to 394 of the Compes Act, 1956 or Sections 230 to 234 of the Companies Act, 2013 as on the date of this Draft Red Herring Prospectus.

Our Company has not allotted any preference shares pursuant to any scheme or arrangement approved under Sectiond 3% GoR@éamies Act, 1956 or
Sections 230 to 234 of the Companies Act, 2013 as on the date of this Draft Red Herring Prospectus.

For further details, please siieShare capital history of our Compangn pagel02
Issue of Equity Shares for consideration other than cash, bonus issue or out of revaluation of reserves

0] As on the date of this Draft Red Herring Prospectus, our Company has not issued any Equity Shares or Preference Skasdgatittrofeserves since its
incorporation.

(ii)

Our Company has not issued any preference shares for consideration other than cash or by way of bonus issue as oththeDdafteRed Herring

Prospectus.
(i) Except as di scl-tsued Eqouity Shares oapneference shdies pursuant to schemes of arraiigentent 149, agy €ompany has not
issued any Equity Shares or preference shares for consideration other than cash or by way of bonus issue as on ih®dsHteRafttiHerring Prospectus.
Date of Names of allottee Reason/nature of allotment No. of Equity | Face valug Offer price Nature of
allotment Shares per Equity| per Equity consideration
allotted Share| Share
August 251998 | Allotment of 3,686,965 Allotment pursuant to terms of the asy 3,686,965 10 10 Consideration othe
Equity Shares to Majesti| purchase agreement executed betw| than cash
Auto Limited. our Company and Majestic Aut
Limited
February 18, Allotment of 2,494,000 Allotment as per terms of joint ventu| 2,494,000 10 10 Consideration othe
1999 Equity Shares to Majestii and other ancillary agreemer than cash
Auto Limited. executed between our Company g
Majestic Auto Limited.
August 23, 1999| Allotment of 870,000 Allotment made to comply with prg 870,000 10 10 Consideration othe
Equity Shares to Majesti| disbursement conditions of log than cash
Auto Limited. availed by the Company, again
purchase of assets by Majestic Al
Limited
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5.

Shareholding Pattern of our Company

The table below presents the equity shareholding pattern of our Company on a fully diluted basis as on the date dRédsHewraifitg Prospectus:

Categor| Category | Number | Number of [ Numbe| Number Total Shareholdin| Number of Voting Rights held in each clasg Numbe| Shareholdin| Number of Number of Number of
y of of fully paid- | rof | ofshares| number of | g as a % of of securities r of g,asa% Locked in |Shares pledge(Equity Shares
() shareholde sharehold| up Equity | Partly [underlyin | shares held total (IX) shares| assuming shares or otherwise held in

r ers (Ill) [ Shares held| paid- g vy number of Underl full (X1 encumbered | dematerialise
() (V) up |Depositor| =(IV)+(V)+ shares ying | conversion (X d form
Equity y (D) (calculated Outsta of (XIV)
Shares| Receipts as per Number of Voting Rights Total as| nding | convertible | Numb |As a %| Numb |As a %
held (D) SCRR, a % of |convert|securities (ag er (a) |of total | er (a) |of total
V) 1957) (A+B+ | ible |a percentagg Shares Shares
(Vi) As a C) |securiti| of diluted held held
% of es share (b) (b) on
(A+B+C2) (includi| capital) a fully
ng Xn= diluted
Warra | (VII+(X) basis
nts) | Asa % of
(X) | (A+B+C2)
ClassX | ClassY Total
(A) |Promoters 9 327,540,18¢ O 0 327,540,18¢ 91.6%%6 |327,540,18¢ 0 327,540,14 86.57%| O 86.5®6 0 0.00%| 8" |[Negligi| 327,540,186
and 6 ble
Promoter
Group”
(B) |Public™ 16 29,844,305 O 0 29,844,305 8.3%% 29,844,305 0 29,844,309 13.43%]| 20,971, 13.43% 0 0.00%| O |0.00%| 29,844,305
941
(C) |Non 0 0 0 0 0 0.00% 0 0 0 0.00% 0 0.00% 0 0.00%| 0 |0.00% 0
Promoter-
Non Public
(C1) |Shares 0 0 0 0 0 0.00% 0 0 0 0.00% 0 0.00% 0 0.00%| 0 |0.00% 0
underlying
depository
receipts
(C2) |[Shares 0 0 0 0 0 0.00% 0 0 0 0.00% 0 0.00% 0 0.00%| 0 |0.00% 0
held by|
employee
trusts
Total 25 357,384,491 O 0 357,384,491 100.00% |357,384,491] 0 357,384,4¢ 100.00{20,971, 100.00% 0 0.00% 8 Negligi| 357,384,491
(A+B+C) 1 % 941 ble

" Pursuant to the 2022 Scheme of Arrangenid@l, is the legal and beneficial owner of 131 Equity Shares held liydidduals/entitiesvho are appearing on the BENPOS statement of our Company as on the date
of this DRHP, on account of rejectionamfrporate action for transfer of the Equity Shares from accounts of the 18 shareholders to HCL due to the relevant aocmpurdstlve or due to statutory freezing of these
accounts by the respective brokekscordingly, the 131 Equity Shares held by the 18 individuals is being reflectad (A) (i.e., Promoters and Promoter Group) and not row (B) (i.e., Pul@dig) Company haalso

filed an exemption application datédigust 3, 2024under Regulation 300(1)(c) of the SEBI ICDR Regulations froitt stnforcement of Regulation 17 of the SEBI ICDR Regulations in relation to imposition of
statutorylock n on these 131 Equity Shares held by the 18
requirement of complying with statutory leckunder SEBI ICDR Regulations in respect of certain Equity Shares. If the exemption is not granted by the SEBI, itonaynleahpliance with the mandatory loak
requirement for thed4d7shares involved. 0 on page
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™ Pursuant to the 2022 Scheme of Arrangemnig@t, is the legal and beneficial owner of 131 Equity Shares held tiydiddualswho are appearing on the BENPOS statement of our Company as on the date of this
DRHP, on account of rejection of corporate action for transfer of the Equity Shares from accounts of the 18 sharehdMedsiéotbithe relevant accounts being inactivews tb statutory freezing of these accounts

by the respective brokeiBlease note that eight Equity Shares out of the abovemedt131 Equity Shares are being as shown under encumbrance, including lien.

Note: The above shareholding pattern does not take vested options into account.
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6.

Details of equity shareholding of the major shareholders of our Company:

a) Setforth below is a list of shareholders holding 1% or more of the issued angopeqdity share capital
of our Company, as athe date of this Draft Red Herring Prospectus

b)

S. Name of the Pre-Offer Percentage of the pre| Pre-Offer number | Percentage of
No. Shareholder number of Offer Equity Share of Equity Shares | the pre-Offer
Equity Capital (%) on a fully diluted | Equity Share
Shares basis capital on a
fully diluted
basis
()"
Promoter
1. |O P Munjal Holding8 273,123,055 76.42 273,123,055 71.55
2. | Pankaj Munjal 9,400,436 2.63 9,400436 2.46
Promoter Group
3. |Bhagyoday Investmen 23,978,804 6.71 23,978,804 6.28
Private Limited
4. |Pankaj Munjal (on beha 10,537,14( 2.95 10,537,14( 2.76
of Om Prakash Pank
Munjal AOP)
5. |Hero Cycled.imited 7,752,75( 2.17 7,752,750 2.03
Other
6. |South Asia Growth Invej 25,947,024 7.26 46 855,307 1227
LLC
Total 350,739,209 98.14 371,647,492 97.35

" This does not include 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflected?®®e BEN
statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by
(late) Sudarshan Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, thes&taraywere inadvertently
transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. As on
the dde of this Draft Red Herring Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the process of rectifying the
transfers and the BENPOS for such 242,774 Equity Shares.

" Held by Pankaj Munjal on behalf of O P Munjal Holdings.

N Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon conversion of
outstanding CCPS and vested options under the ESOP 2022.

Set forth below is a list of shareholders holding 1% or more of the issued antppaadity share capital
of our Company, as of 10 days prior to the date of this Draft Red Herring Prospectus

S. Name of the Pre-Offer Percentage of | Pre-Offer number of Percentage of
No. Shareholder number of the pre-Offer | Equity Shares on a fully| the pre-Offer
Equity Shares | Equity Share diluted basis Equity Share
Capital (%) capital on a
fully diluted
basis
(%"
Promoter
1. | O P Munjal Holdings 273,123,054 76.42 273,123,051 71.55
2. |Pankaj Munjal 9,400,434 2.63 9,400436 246
Promoter Group
3. |Bhagyoday Investmen 23,978,804 6.71 23,978,804 6.28
Private Limited
4. |Pankaj Munjal (o 10,537,14( 2.95 10,537,14( 276
behalf of Om Prakas
Pankaj Munjal AOP)
5. |Hero Cycled.imited 7,752,750 2.17 7,752,750 2.03
Other
6. |South Asia Growtl 25,947,024 7.26 46,855,307 12.27
Invest LLC
Total 350,73,209 98.14 371,647492 97.35

* Held by Pankaj Munjal on behalf of O P Munjal Holdings.

™ This does not include 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflected in the
BENPOS statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier
held by [ate) Sudarshan Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, theseSaqrety were
inadvertently transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales
Corporation. As on theate of this Draft Red Herring Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the process

of rectifying the transfers and the BENPOS for such 242,774 Equity Shares.
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d)

A Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon conversion of

outstanding CCPS and vested options under the ESOP 2022.

Set forth below is a list of shareholders holding 1% or more of the issued antgppaadity share capital
of our Company, as of one year prior to the date of this Draft Red Herring Prospectus:
S. Name of the Pre-Offer number of | Percentage| Pre-Offer number of | Percentage of]
No. Shareholder Equity Shares of the pre- Equity Shares ona | the pre-Offer
Offer fully diluted basis Equity Share
Equity capital on a
Share fully diluted
Capital (%) basis
("
Promoter
1. | O P Munjal Holdings 273,123,055 77.25 273,123,055 72.92
2. |Pankaj Munjal 9,400,047 2.66 9,400,047 2.51
Promoter Group
3. |Bhagyoday Investment; 23978,804 6.78 23978,804 6.40
Private Limited
4. |Pankaj Munjal (on beha 10,537,144 2.98 10,537,140 2.81
of Om Prakash Pank
Munjal AOP)
5. [Hero Cycles Limited 7,703,164 2.18 7,703,164 2.06
Other
6. |[South Asia  Growitl 25,947,024 7.34 46,849,307 1251
Invest LLC
Total 350,689,234 99.19 371,591,517 99.21

" Held by Pankaj Munjal on behalf of O P Munjal Holdings.

A Calculated on the basis odtal Equity Shares held and such number of Equity Shares which will result upon conversion of

outstanding CCPS and vested options under the ESOP 2022.

Set forth below is a list of shareholders holding 1% or more of the issued angpsddityshare capital
of our Company, as of two years prior to the date of this Draft Red Herring Prospectus

S. Name of the Pre-Offer number of | Percentage| Pre-Offer number of | Percentage of]
No. Shareholder Equity Shares of the pre- Equity Shares on a | the pre-Offer
Offer fully diluted basis Equity Share
Equity capital on a
Share fully diluted
Capital (%) basis
("
Promoter Group
1. |Bhagyoday Investments 5,63,479 1.63 5,63,479 1.63
Private Limited
2. |Hero Cycles Limited 3,37,59,94¢ 97.58 3,37,59,94¢ 97.58
Total 3,43,23,421 99.21 3,43,23,42] 99.21

N Calculated on the basis obtal Equity Shares held and such number of Equity Shares which will result upon conversion of
outstanding CCPS and vested options under the ESOP 2022.

History of the equity share capital held by our Promoters, members of the Promoter Group and
Selling Shareholders

As onthe date of this Draft Red Herring Prospectus, our PromotersQi.B.Munjal Holdings, Pankaj

Munjal, Charu Munjal and Abhishek Munjal aggregate hol@84,172,12@quity Shares, representing

74.45% of the issued, subscribed and pajilequity share capital of our Company, calculated on a fully
diluted basis. The details regarding our Promoters

Build-up of the Equity shareholding of our Promoters in our Company

The details regarding the builgp of the Equity shareholding of our Promoters in our Company since
incorporationis set forth in the table below:
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Date of | No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | equity consideration  Valu |Price/ | e of the |of the post
transfer | shares e per[Transf |pre-Offer Offer
equit| er Equity |capital (%)
y |price | share
shar | per |capital on
e( ) lequity | a fully
share | diluted
() basis
(%)
O P Munjal Holdings"
May 27| 614,683Transfer of 608,116 EquilCash 10| 51.38 0.16 [ ©
2010 Shares from Thakurde
Investment Private Limited
Transfer of 4,865 Equity Shal 5.34| Negligible [ @
from Suresh Chand Munjal,
Transfer of 1,702 Equity Sha 52.51 Negligible [ §
from Ashok Kumar Munjal
May 21, (592,327)Transfer of Equity Shares |Cash 10 50 (0.15) [ @
2015 Hero Cycles Limited
July 27) (22,356) Transfer of Equity Shares |Cash 10 50 (0.01) [ @
2015 Hero Cycles Limited
Decembel 273,123,(Allotment pursuant to thNil 10| Not 7155 [ @
19, 2022 55|scheme of arrangemené¢tweer| applic
Hero Cycles Limited and t able
Company sanctioned by t
National Company La
Tribunal, Chandigarh Ben
vide its ordedated November 4
2022
Sub Total| 273,123,( 7155 [ @
(A) 55
Pankaj Munjal
July 15, 15| Transfer of shares received fr(Cash 10 62| Negligible [ o
2010 Brijmohan Lal Munjal
August 18| Transfer of shares received fr¢Cash 10 62| Negligible [ @
10, 2010 Satya Prakash Alwani
Septembe 3,363 Transfer of shares received fr¢ Cash 10| 29.74 Negligible [ §
r27,2018 Mahendra Girdharilal
Decembel 9,396,65]Allotment pursuant to thOur Company 10| Not 246 [ §
19, 2022 scheme of arrangemeetweer|issued to th applic
Hero Cycles Limited and tlshareholders Q able
Company sanctioned by t/Hero Cycleg
National Company LayLimited, (i) 81,174
Tribunal, Chandigarh Ben(fully paid up Equity
vide its ordedated November 4 Shares of face valy
2022 of 10
every 100 fully pai
up A-class equit
shares of face valy
of 1, 00(
in Hero Cycleg
Limited, and (ii) ong
fully paid up Equity
Share of face valy
of 10 a
outstanding Bclass
equity shares held
Hero Cycleg
Limited.
May 27, 389| Transmission of shares frdNot applicable 10[ Nil [Negligible [ §
2024 (late) Sudarshan Kumari Mun
Sub Total| 9,400,43¢€ 2.46 [ ¢
(B) *

Charu Munjal
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Date of | No. of Nature of transaction Nature of Face| Issue [Percentag|Percentage
allotment/ | equity consideration  Malu [Price/ | e of the |of the post
transfer | shares e per[Transf |pre-Offer Offer
equit| er Equity |capital (%)

y |price | share
shar | per |capital on
e( ) lequity | a fully
share | diluted
() basis
(%)
Decembel 942,425Allotment pursuant to thOur Company 10| Not 0.5 [ §
19, 2022 scheme of arrangeme¢tweerjissued to th applic
Hero Cycles Limited and thshareholders q able
Company sanctioned by t/Hero Cycleg
National Company LayLimited, (i) 81,174
Tribunal, Chandigarh Ben(fully paid up Equity
vide its ordedated November 4 Shares of face vall
2022 of 10
every 100 fully pai
up A-class equit
shares of face vall
of 1, 00(
in Hero Cycle
Limited, and (i) ong
fully paid up Equity
Share of face valy
of 10 a
outstanding Bclass
equity shares held
Hero Cycles
Limited.
Sub Total| 942,42% 0.5 [ @
(©)
Abhishek Munjal
Decembel 706,21CAllotment pursuant to thOur Company 10(Not 0.19 [ @
19, 2022 scheme of arrangemeg¢tweer issued to th applic
Hero Cycles Limited and thshareholders q able
Company sanctioned by t/Hero Cycleg
National Company Lay Limited, (i) 81,174
Tribunal, Chandigarh Ben(fully paid up Equity
vide its ordedated November 4 Shares of face valt
2022 of 10
every 100 fully pai
up A-class equit
shares of face vall
of 1, 00(
in Hero Cycle
Limited, and (ii) ong
fully paid up Equity
Share of face valu
of 10 a
outstanding Bclass
equity shares held
Hero Cycleg
Limited.
Sub Total| 706,210 0.19 [ @
(D)
Total 284,172,1 74.45 [ @
(A+B+C+ 26
D)
As certified byNeelam GuptaPracticing CompanySecretary by way of theicertificate dated August 22, 2024
"Also a Promoter Selling Shareholder. Held by Pankaj Munjal on behalf of O P Munjal Holdings.
*Calculated on the basis ¢btal Equity Shares held and such number of Equity Shares which will result upon conversion of outstanding
CCPS and vested options under the ESOP 2022.
#This does not include 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflectedROB s ExMent
of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier h&d)l Bydarshan

Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, these Bhaitys were inadvertently transferred to Pankaj
Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. Asaateha this Draft Red Herring
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(b)

Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the process of rectifying the transfers and the BENPO342754ch

Equity Shares.

All the Equity Shares held bgur Promotersvere fully paidup on the respective dates of allotment/

acquisition of such Equity Shares.

As on the date of this Draft Red Herring Prospectus, none of the Equity Shares tietdPbgmotersire
pledged or otherwise encumbered.

Build-up of the Equity shareholding of our members of the Promoter Group in our Company

The details regarding the builth of the equity shareholding of our members of the Promoter Group in

our Company since incorporatidgset forth in the table below:

between Majesti
Auto Limited and
the Compan
(then known a
Hero Auto Privatg
Limited) and thei
respective
shareholders a
creditors
approved by th
Delhi High Cour

at New Delhi vidg

Date of No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | equity consideration |Valu | Price/ | e of the |of the post
transfer shares e per|Transfer |pre-Offer Offer
equit | price | Equity |capital (%)
y per share
share| equity |capital on
() ghare( )| afully
diluted
basis
(%)
Hero Cycles Limited”
August 25| 1,652,82( Further issue Cash 10 10 0.43 [ o
1998
February 1,118,00(Q Further issue Cash 10 10 0.9 [ o
18, 1999
August 23| 390,000 Further issue Cash 10 10 0.10 [ @
1999
April 7, 7,051,06(Transfer from MajestijCash 10, 10.08 185 [ o
2003 Auto Limited
September| 13,500,00( Pursuant to a scheme |Allotment off 10 10 354 [ o
24,2004 arrangement betwe( Equity Share
Majestic Auto Limited anfupon conversio
the Company (then knovof 0%  fully
as Hero Auto Privatconvertible
Limited) and thei{debentures he
respective shareholders gby the allottees i
creditors approved by tlthe Compan
Delhi High Court at Ney(then known &
Delhi vide its order datgHero Auto Privats
July 22, 2004and the High Limited), and
Court of Punjab anwhich werg
Haryana vide its order datfallotted to them i
November 7, 2003 lieu of thein
preference
shareholding i
Majestic  Autg
Limited under thg
terms  of  thé
scheme o
arrangement
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Date of No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | equity consideration [Valu | Price/ | e of the |of the post
transfer shares e per|Transfer |pre-Offer Offer
equit | price Equity |capital (%)
y per share
share| equity |capital on
() share( )| afully
diluted
basis
(%)
its order date
July 22, 2004and
the High Court o
Punjab an
Haryana vide it
order date
November 7
2003.
December 328,499 Transfer from Majesti|Cash 10, 15.98 0.09 [ §
13, 2004 Auto Limited
July 26, (21,122,1§ Reduction of capital pursuant to a petition under Sections 1 (5.53) [ o
2006 9)[103 of the Companies Act, 1956 for reduction of the isg
subscribed and paidp shareapital of the Company as allow
by the Delhi High Court at New Delhi vide its order dated
12, 2006.
September| 9,398,387 Further issue Cash 10 62 2.46 [ @
29, 2007
November | 4,475,00( Preferential allotment Cash 10 80 1.17 [ o
23, 2010
May 21| 592,327 Transfer from Om PrakajCash 10 50 0.16 [ @
2015 Munjal (on behalf of O
Munjal Holdings)
June 1 306|Transfer of 34 Equit|Cash 10 50| Negligible, [ @
2015 Shares from Om Praka
Munjal (on behalf of On
Prakash Pankaj Munj
(AOP)), and 272 Equit
Shares fromRoma Cyclg
Manufacturing  Compan
Private Limited.
June 8 1,795 Transfer from Her{Cash 10 50| Negligible [ @
2015 Financial Services Limiteg
June 19 16,351,60( Transfer from Om PrakajCash 10 50 428 [ §
2015 Munijal (on behalf of Munjg
Sales Corporation)
July 27 22,3564 Transfer from Om PrakagCash 10 50 0.01 [ @
2015 Munjal (on behalf of O
Munjal Holdings)
December (12)| Transfer of 1 Equity Sha|Cash 10 20| Negligible, [ @
23,2015 each to (i) Bharat Goel (i
Jatinder Kumar Sharn@i)
Ashok Khanna (iv]
Davinder Kumar (v
Pradeep Kumg
Mehndiratta (v) R K Treha
(vi) Jagijit Pal (vii) Shanke
Jain (viii) Rajesh Kumg
Sharma (ix) Avinash Kum
(x) Hardeep Singh Bind
(xi) Satish Kumar
December | 26,936**| Transfer  from  publi{Cash 10 Not 0.01 [ ©
19, 2022 shareholders of o] applical
Company pursuant to tl le

scheme of arrangemse
between Hero Cyclg
Limited and the Compar|
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Date of No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | equity consideration [Valu | Price/ | e of the |of the post
transfer shares e per|Transfer |pre-Offer Offer
equit | price Equity |capital (%)
y per share
share| equity |capital on
() share( )| afully
diluted
basis
(%)
sanctioned by the Nation
Company Law Tribuna
Chandigarh Bench vide
order dated November
2022
December | (25,947,043 Transfer to South As|Cash 10, 69.14 (6.81) [ @
30, 2022 4)|Growth Invest LLC
December (87,110) Transfer to South Asia EB Cash 10, 69.14 (0.02) [ §
30, 2022 Trust”
Sub Total| 7,752,75( 2.8 [ @
(A)
Bhagyodaya Investments Private Limited”
September| 1,000,00¢Pursuant to a scheme |Allotment off 10 10 0.26 [ o
24,2004 arrangement betwe¢ Equity Share
Majestic Auto Limited an{made upo
the Company (then knov|conversion of 09
as Hero Auto Privatfully convertible
Limited) and thei{debentures he
respective shareholders gby the allottees i
creditors approved by tlthe Compan
Delhi High Court at Ney(then known &
Delhi vide its order date Hero Auto Privatg
July 22, 2004and the Higl Limited), and
Court of Punjab anwhich were
Haryana vide its order dat{allotted to them i
November 7, 2003. lieu of thei
preference
shareholding i
Majestic  Autg
Limited under thg
terms of thg
scheme o
arrangement
between Majesti
Auto Limited ang
the Compan
(then known a
Hero Auto Privatg
Limited) and thei
respective
shareholders a
creditors
approved by th
Delhi High Cour
at New Delhi vidé
its order date
Juy 22, 2004and
the High Court o
Punjab an
Haryana vide it
order date
November 7
2003.
October 6 242|Pursuant to a scheme [The Companj 10 5.16| Negligible| [ §
2004 arrangement betwe¢ (then known &
Majestic Auto Limited an{Hero Auto Privats
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Date of No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | equity consideration [Valu | Price/ | e of the |of the post
transfer shares e per|Transfer |pre-Offer Offer
equit | price Equity |capital (%)
y per share
share| equity |capital on
() share( )| afully
diluted
basis
(%)
the Company (then knowv Limited) allotted
as Hero Auto Privatapproximately
Limited) and thei| 10.39 Equity
respective shareholders §Shares of fac
creditors approved by thval ue of
Delhi High Court at Nejof Hero Autg
Delhi vide its order datg Private Limited tq
July 22, 2004and the Highthe shareholde
Court of Punjab anof Majestic Autg
Haryana vide its order dat{ Limited for every
November 7, 2003. 100 fully paid uf
Equity Share
held by them i
Majestic  Autg
Limited.
July 26/ (878,826]Reduction of capital pursuant to a petition under Sections 1] (0.3) [ @
2006 103 of the Companies Act, 1956 forduction of the issue
subscribed and paidp share capital of the Company as allo
by the Delhi High Court at New Delhi vide its order dated
12, 2006.
July 15 121,651 Transfer ~ from  AnadCash 10 10 0.03 [ @
2010 Investment Private Limite
91| Transfer from Rama Munj{ Cash 10| 32.18 Negligible [ O
386| Transfer from Pawan Ka|Cash 10| 31.45 Negligible| [ @
Munjal
4,099 Transfer from RockmgCash 10 10| Negligible| [ ©
Cycle Industries Limited
10,804 Transfer from Highwa]Cash 10, 10.26 Negligible [ §
Cycles Industries Limited
121,387 Transfer from Puj{ Cash 10 10 0.03 [ @
Investment Private Limite
121,384 Transfer from  Munjg Cash 10 10 0.03 [ @
Investment Private Limite
48,554 Transfer  from  Asho|Cash 10, 10.35 0.01 [ §
Munjal C/O  Munjal
Castings
10,72 Transfer from  Same(Cash 10 10| Negligible| [ @
Munjal (on behalf of Her
Exports)
401| Transfer from Vijay Kumg Cash 10, 32.20 Negligible [ §
Munjal  (Dayanand an
Sons)
September 2,585 Transfer from Satyanar Cash 10 10| Negligible| [ @
8, 2010 Munijal
December | 23,415,325 Allotment pursuant to tHOur  Company 10 Not 0.04 [ §
19, 2022 scheme of arrangemgissued to th applicak
between Hero Cycl¢shareholders ¢ le
Limited and the Compar Hero Cycleg
sanctioned by the Nation Limited, 0]
Company Law Tribuna 81,174 fully paid
Chandigarh Bench vide jup Equity Share
order dated November 4of face value o
2022 10 ead
every 100 fully
For de tHistotyandpaid up Aclass
Certain Corporate Matterequity shares ¢
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Date of
allotment/
transfer

No. of

equity
shares

Nature of transaction

Nature of
consideration

Face
Valu
e per
equit

share

)

Issue
Price/
Transfer
price
per
equity
share( )

Percentag
e of the
pre-Offer
Equity
share
capital on
a fully
diluted
basis
(%0)*

Percentage
of the post
Offer
capital (%)

T Schemeof arrangemen
between our Company a
Hero Cycles Limited an
their respectiv
shareholders and credito
0 on3gage

face value

1,000
in Hero Cycle
Limited, and (ii
one fully paid uj
Equity Share o
face val
against eac|
outstanding B
class equit
shares held i
Hero Cycles
Limited.

0
[

Sub Total
(B)

23,978,804

6.28

Aditya Munj

al

December
19, 2022

707,022

Allotment pursuant to th
scheme of arrangemg
between Hero  Cycle
Limited and the Compar
sanctioned by the Nation
Company Law Tribuna
Chandigarh Bench vide
order dated November
2022

For d e tHistoty ang
Certain Corporate Mattern
T Details regarding
material acquisitions 0o
divestments of busine
undertakings, merger|
amalgamation, an
revaluation of assets, etc.
the last 10 yeas o0 n
313

Our  Compan
issued to th
shareholders ¢
Hero Cycleg
Limited, ()
81,174 fully paig
up Equity Share
of face value o

10 e &g
every 100 fully
paid up Aclass
equity shares (¢
face value o

1,000 g
in Hero Cycle
Limited, and (ii
one fully paid uj
Equity Share o
face val
against eac|
outstanding B
class equit
shares held i
Hero Cycleg

10

Limited.

Not
applicah
le

0.19

Sub Total
©

707,022

0.19

Munjal Sales Corporati

On***

January 3(
2003

2,000,00(

Transfer from Briggs §
Stratton International Inc.

Cash

10

10

0.52

October 6
2004

41,832

Transfer from Majesti
Auto Limited

The Compan
(then known @
Hero Auto Privatg
Limited) allotted
approximately

10.39 Equity
Shares of fac
val ue of
of Hero Autg

10

Private Limited tq

12

0.01
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Date of
allotment/
transfer

No. of

equity
shares

Nature of transaction

Nature of
consideration

Face
Valu
e per
equit

share

)

Issue
Price/
Transfer
price
per
equity
share( )

Percentag
e of the
pre-Offer
Equity
share
capital on
a fully
diluted
basis
(%0)*

Percentage
of the post
Offer
capital (%)

the shareholde
of Majestic Autg
Limited for every
100 fully paid ug
Equity Share
held by them i
Majestic  Autg

Limited.

July 26

2006

(1,793,987
)

Reduction of capital pursuant to a petition under Sections 1
103 of the Companies Act, 1956 for reduction of the iss
subscribed and paidp share capital of the Companyadlewed
by the Delhi High Court at New Delhi vide its order dated

12, 2006.

(0.47)

May
2010

24,

6,770,023

Transfer from Her
Investments Private Limitg

1.70

10

49.59

1.77

8,514,068

Transfer from Bahadl
Chand Investments Privg
Limited

213

10

52.32

223

1,051,72(

Transfer from Dayanar
Munjal Investments Priva
Limited

0.26

10

49.87

0.28

September
8, 2010

7,447

Transfer from Bahadl
Chand Investments Privg
Limited

Cash

10

52.32

Negligibl
e

8,342

Transfer from Her
Investments Private Limitg

Cash

10

49.59

Negligibl
e

May
2010

31,

(4,865

Transfer to Suresh Cha
Munjal

Cash

10

5.34

Negligibl
e

June 19

2015

(16,351,6(
0)

Transfer to Hero Cycle
Limited

Cash

10

50

(4.28)

December
19, 2022

149,359

Allotment pursuant to th
scheme of arrangemg
between Hero  Cycle
Limited and the Compar
sanctioned by the Nation
Company Law Tribuna
Chandigarh Bench vide
order dated November
2022

For d e tHistoty ang
Certain Corporate Mattern
T Details regarding
material acquisitions o
divestments of busine
undertakings, merger|
amalgamation, an
revaluation of assets, etc.
the last 10 yeas o n
313

Our  Compan
issued to th
shareholders ¢
Hero Cycleg
Limited, ()
81,174 fully paid
up Equity Share
of face value o

10 eag
every 100 fully
paid up Aclasg
equity shares (¢
face value o

1,000 ¢
in Hero Cycle
Limited, and (ii
one fully paid up
Equity Share ¢
face val
against eac|
outstanding B
class equit
shares held i
Hero Cycleg

10

Limited.

Not
applicah
le

0.04

Sub Total

392,344

0.10
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(©)

Date of No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | equity consideration [Valu | Price/ | e of the |of the post
transfer shares e per|Transfer |pre-Offer Offer
equit | price Equity |capital (%)
y per share
share| equity |capital on
() share( )| afully
diluted
basis
(%)
(D)
Pankaj Munjal (on behalf of Om Prakash Pankaj Munjal AOP)
December | 10,537,14( Allotment pursuant to thHOur  Company 10 Not 2.76 [ ©
19, 2022 scheme of arrangemgissued to th applicah
between Hero Cycl¢shareholders ¢ le
Limited and the Compar Hero Cycleg
sanctioned by the Nation Limited, (@)
Company Law Tribuna/81,174 fully paid
Chandigarh Bench vide jup Equity Share
order dated November 4of face value o
2022 10 ead
every 100 fully
For detHistotyandpaid up Aclass
Certain Corporate Mattenequity shares ¢
T Details regardingface value o
material acquisitons g 1, 000 ¢
divestments of busine{in Hero Cycle
undertakings, merger|Limited, and (ii
amalgamation, an/one fully paid uf
revaluation of assets, etc.|Equity Share @
the last 10 yeas on |f ace val
313 against eac|
outstanding B
class equit
shares held i
Hero Cycles
Limited.
Sub Total| 10,537,14 276 [ g
(E)
Total 43,368,06 11.36 [ g
(A+B+C+
D+E)

* Calculated on the basis aftal Equity Shares held and such number of Equity Shares which will result upon exercise of vested
options under the ESOP 2022.
~ Also a Promoter Group Selling Shareholder.

# This includes 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflected in the BENPOS
statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by
(late) Sularshan Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, these $bquég were inadvertently
transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. As on
the date ofhis Draft Red Herring Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the process of rectifying the
transfers and the BENPOS for such 242,774 Equity Shares.

** Pursuant to the 2022 Scheme of Arrangement, Hero Cycles Limited is the legal and beneficial owner of 131 Equity Shares held
by 18 shareholders who are appearing on the BENPOS statement of our Company as on the date of this DRHP, on account of
rejection ofcorporate action for transfer of the Equity Shares from the accounts of the 18 shareholders to HCL due to the relevant
accounts being inactive or due to statutory freezing of these accounts by the respective brokers. Our Company has filed an
exemption pplication datedAugust 3, 2024under Regulation 300(1)(c) of the SEBI ICDR Regulations from strict enforcement

of Regulation 17 of the SEBI ICDR Regulations in relation to imposition of statutorinlockthese 131 Equity Shares held by

the 18 shareholders, which is currently pendingFor f ur t her i nf oirQueCompany has soeghtex@rfpiion k Fact o
from SEBI in respect of the requirement of complying with statutoryitoakder SEBI ICDR Regulations in respect of certain

Equity Shares. tthe exemption is not granted by the SEBI, it may lead tecappliance with the mandatory leak requirement

for the shares47involved. 0 on page

*** Held by Pankaj Munjal on behalf dflunjal Sales Corporation.

M Shares kld by Orbis Trusteeship Services Private Limited, on behalf of South Asia EBT Trust.

Build-up of the Equityshareholding of the Selling Shareholders in our Company

The details regarding the buileh of the equity shareholding tfe Selling Shareholders, namely P
Munjal Holdings, Hero Cycles Limited and Bhagyoday Investments Private Litrategibeen disclosed
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(d)

on paged15 116and119

The details of shareholding of Selling Shareholders as on the date of this Draft Red Herring Prospectus

are set forth below:

S. Name of the shareholder Pre-Offer Percentage of the | PostOffer Percentage of
No. number of pre-Offer equity number of | the postOffer
Equity share capital on a Equity Equity Share
Shares on a fully diluted Shares capital (%)
fully diluted basis(%)***
basis
Promoter Selling Shareholder
1. | O P Munjal Holdings* | 273,123,054 7155] [ 6] i
PromoterGroup Selling Shareholdersother than the Promoter Selling Shareholder)
2. | Hero Cycles Limited** 7,752,750 2.8 [ © [ §
3. |Bhagyoday Investments Privg 23,978,804 6.27 [ © [ §
Limited**
Total 304,854,604 7985 [ © [ §

* Held by Pankaj Munjal on behalf of O P Munjal Holdings. O P Munjal Holdings is also a Promoter of our Company. For details
ofthebuildup of Equi ty s haft Hidoy lofdhe aqgity sharé capital leeld byeoar Piidmoters, members of the
Promoter Group and Selling ShareholderBuild-u p of the Equity shareholding blfi our
**Hero Cycles Limited and Bhagyoday Investments Private Limited are also members of the Promoter Group of our Company.
For details of the buili p of t hei r Equi t yi Kigtosyofehle equity sharg capital hekl Aysoar Proreoters, i
membes of the Promoter Group and Selling ShareholdeBsild-up of the Equity shareholding of our members of the Promoter
Group in our Cldimpanyodo on page

*** Calculated on the basis dbtal Equity Shares held and such number of Equity Shares which will result upon exercise of vested
options under the ESOP 2022.

Shareholding of our Promoters and Promoter Group

The details of shareholding of our Promoters and members of the PromoteraSronthe date of this
Draft Red Herring Prospectus are set forth below:

S. Name of the shareholder Pre-Offer Percentage of the | PostOffer Percentage of
No. number of pre-Offer equity number of | the postOffer
Equity share capital on a Equity Equity Share
Shares on a fully diluted Shares capital (%)
fully diluted basis(%)"\
basis
Promoters
1. |O P Munjal Holdings” 273,123,054 71.55 [ 6 [ O
2. | Pankaj Munjal 9,400,436 246 [ & [ §
3. |[Charu Munjal 942,425 0.5 [ O [ O
4. | Abhishek Munjal 706,210 0.19 [ O [ O
Promoter Group
5. [Hero Cycles Limited 7,752,750 2.03 [ © [ §
6. |Aditya Munjal 707,022 0.19 [ O [ O
7. |Pankaj Munjal (on behalf ¢ 392,344 0.10 [ & [ 9
Munjal Sale<Corporation)
8. |Bhagyoday Investments Privg 23,978,804 6.27 [ 6 [ o
Limited
9. |Pankaj Munjal (on behalf of Of 10,537,14( 276 [ 6 [ O
Prakash Pankaj Munjal AOP)
Total 327,540,184 85.80 [ O [ O

" This does not include 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflected in the
BENPOS statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier
held by (&te) Sudarshan Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, theseSkapaisywere
inadvertently transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales
Corporation. As on the da of this Draft Red Herring Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the
process of rectifying the transfers and the BENPOS for such 242,774 Equity Shares.

™ This includes 242,774 Equity Shares that as on the date of this Draft Red Herring Prospectus are reflected in the BENPOS
statement of our Company as being owned by Pankaj Munjal in his individual capacity. Such Equity Shares were earlier held by
(late) Sudrshan Kumari Munjal on behalf of Munjal Sales Corporation. Upon her demise, these $guig were inadvertently
transferred to Pankaj Munjal in his individual capacity instead of Pankaj Munjal on behalf of Munjal Sales Corporation. As on
the date othis Draft Red Herring Prospectus, Pankaj Munjal and Munjal Sales Corporation are in the process of rectifying the
transfers and the BENPQOS for such 242,774 Equity Shares.

"Held by Pankaj Munjal on behalf of O P Munjal Holdings.

"M Calculated on the basis aftal Equity Shares held and such number of Equity Shares which will result upon exercise of vested
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b)

c)

options under the ESOP 2022.

Details of Promotersid® Contribution and Lock

In accordance with Regulation 14 and Regulation 16(1) of the SEBI IR&lations, an aggregate of

20% of the fully diluted posDffer equity share capital of our Company held by our Promoters, shall be
locked in for a period of 18 months or such other period as prescribed under the SEBI ICDR Regulations,

as minimum promoterd contri bution frPmombte dsad eo,ntardd odune |

Promotersé6 sharehol ding i n eOffereqity share caditél 3halldoé t he f
locked in for a period of six months from the date of Allotment.

The details of the Equity Shares to be lockedor a period ofl8 months or such other period as
prescribed under the SEBI | CDR Regulations from t

set forth in the talel below:

Name of | Number | Date of | Nature of | Face Issue/ Percentage| Percentage| Date up
the of allotment/ |transaction| value | acquisition | of pre-Offer of post to which
Promoter| Equity | transfer of per price per paid-up Offer paid- the
Shares | the Equity Equity Equity equity share| up Equity | Equity
locked- Shares Share| Sh ar e| capital (%) Share Shares
in () capital (%)* are
subject
to lock
in
[ 6] [ 6] 6] [ 6] [ § [ § [ 9 [ 9 [ O
[ 6] [ 6] 6] [ 6] [ § [ § [ 9 [ 9 [ O
Total [ [ 6] [ 0] [ O [ 9 [ O [ O [ O

Note: To be updated in tHrospectus
*Subject to finalisation of Basis of Allotment

Our Promoters have given their consent to include such number of Equity Shares held by them as
disclosed above, constituting 20% of the fully diluted goBer equity share capital of o@ompany as
Promotersé Contribution. Our Promoters have agr eece
encumber in any manner the Promotersd Contributi
Prospectus, until the expiry of the lerkperiod specified above, or for such other time as required under

SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being -iocleed not ineligible for
computation of Promotersé contribution in terms o
details of the buileup of the Equity Share capital held by dur o mo t e -rHsstory af the equity

share capital held by our Promotérs o n 1llgla g e

I n this connection, we confirm that the Equity Sh

0] have not been acquired during the immediately preceding three years from the date of this Draft
Red Herring Prospectus for consideration other than cash and any revaluation of assets or
capitalisation of intangible assets was not involved in such traosagti

(i) did not result from a bonus issue of equity sharesusfCompanyduring the immediately
preceding three years from the date of this Draft Red Herring Prospectus, by utilisation of
revaluation reserves or unrealised profits of our Company, or from bonus issue against Equity
Shares which are otherwise ineligible for Pmm e r s dutidbo nt r i

(iii) are not acquired or subscribed to during the immediately preceding year from the date of this
Draft Red Herring Prospectus at a price lower than the price at which the equity shares are being
offered to the public in the Gdf; and

(iv) are not subject to any pledge or any other erfmance.

Our Company has not been formed by the conversion of one or more partnership firms or a limited
liability partnership firm into a company and tquity Shares have been issued in the one year
immediately preceding the date of this Draft Red Herring Prospectus.
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10.

11.

12.

Details of Equity Shares lockeein for six months:

In addition to the 20% of the fully diluted peSffer shareholding of our Company held by our Promoters
locked in for 18 months and the remaining pO#fer shareholding held by our Promoters in our
Company which is locked in for six months, in termdRefyulation 17 of the SEBI ICDR Regulations,

the entire preOffer equity share capital of our Company will be lockedor a period of six months

from the date of Allotment in the Offer, except for (i) any Equity Shares held by the employees (whether
currently employees or n@nd including the legal heirs or nominees of any deceased employees or ex
employeeyof our Company which have been or will be allotted to them under the ESOP 2022; (ii) the
Equity Shares held by Shareholders who are VCFs, Category | AlFs, Category Il AlFs or FVCls,
provided that such Equity Shares will be lockedor a period of at last six months from the date of
purchase by such VCFs or Category | AlFs or Category Il AlFs or FVCI Shareholders respectively, and
(iii) Offered Shaes, which are successfully transferred as part of the Offer for Sale.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked
in for a period of 90 days from the date of Allotment and the remaining Equity Shares allotted to Anchor
Investors under the Anchor Investor Portiomalsbe lockeéin for a period of 30 days from the date of
Allotment.

Other requirements

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares lockedare recorded by the relevant Depository.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters,
which are lockedn for a period of 18 months from the date of Allotment may be pledged as collateral
security for loans granted by scheduled commerciak&apublic financial institutions, NBFSI or

housing finance companies, provided that such loans have been granted by such bank or institution for
the purpose of financing one or more of the objects of the Offer and] pledge of the Equity Shares is a
termof sanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters
which are lockedn for a period of six months from the date of Allotment may be pledged as collateral
security for loans granted by scheduled commerciak®apublic financial institutions, NBFSI or

housing finance companies, provided that pledge of the Equity Shares is one of the terms of sanction of
such loans.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Prowtutdrs

are lockedin as per Regulation 16 of the SEBI ICDR Regulatianay be transferred to any other
Promoter or any member of our Promoter Group or a new promoter, subject to continuationiof lock
applicable with the transferee for the remaining period (and such transferees shall not be eligible to
transfer until the »piry of the lockin period) and compliance with provisions of the Takeover
Regulations.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons (other
than our Promoters) prior to the Offer and lockedor a period of six months, may be transferred to

any other person holding Equity Shares which eckédin along with the Equity Shares proposed to be
transferred, subject to the continuation of the {ockvith the transferee for the remaining period (and
such transferees shall not be eligible to transfer until the expiry of thénqudriod) and copliance

with the provisions of the Takeover Regulations.

Except for the grant of optienand/or allotment of Equity Shares upon exercise of options vested
pursuant to the ESOP 2022 and the Fresh Issue (including thie®m@acement portionpur Company
presently does not intend or propose to alter its capital structure for a period of six months from the Bid/
Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or further
issue of Equity Shares (includingsue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares) whether on a preferential basis or by way of issue of bonus shares or on a
rights basis or by way of further public issue of Equity Shares or otherwise.
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13.

14.

15.

Except for any issue of Equity Shares pursuant to Fresh Issue, allotment of Equity Shares pursuant to the
PrelPO Placemengrant of options and/a@xercise of options vested under ESOP 2022 and conversion

of the CCPS held by South Asia Growth Invest LLC and South Asia EBT Trust, there will be no further
issue of Equity Shares whether by way of issue of bonus shares, preferential allotment, viglatsiiss

any other manner during the period commencing from the date of filing of this Draft Red Herring
Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges.

As onthe date of filingof this Draft Red Herring Prospectus, the total number of Shareholders of our
Company is 25 (including holders of CCP&jlditionally, pursuant to the 2022 Scheme of Arrangement,

HCL is the legal and beneficial owner of 131 Equity Shares held by 18 indivieltétieswho are
appearing on the BENPOS statement of our Company as on the date of this DRHP, on account of
rejection of corporate action for transfer of the Equity Shares from accounts of the 18 shareholders to
HCL due to tle relevant accounts being inactive or due to statutory freezing of these accounts by the
respective brokers. Accordingly, the 131 Equity Shares held by the 18 indivateakseing counted
towards HCLO.s shareholding

Except as di sc | d3Beildup bfethe Equjty slkareldoldimgnof ofir members of the
Promoter Group in our Company a i Bluildfup of the Equity shareholding of our Promoters in our
Compang o n 1p7amgEl4 none of the members of the Promoter Group, Promoters and Directors
of our Company nor any of therespective relatives have purchased or sold any securities of our
Company during the period of six months immediately preceding the date of this Draft Red Herring
Prospectus

Date of | No. of Nature of transaction Nature of Face| Issue |Percentag|Percentage
allotment/ | Equity consideration  alu |Price/ | e of the |of the post
transfer | Shares e per[Transf |pre-Offer Offer
Equi| er Equity capital
ty |price | Share (%)**
Shar | per |capital on
e( ) Equity | afully
Share | diluted
() basis
(%)
May 8,/ 2,000,000Al | ot ment of Cash 1 1 0.52 [ ¢
2024 Shares to pAmis
to exercise o
options wunder
July 16, 1,806,111A1 | ot men't of Cash 1 1 0.47 [ g
2024 Shares t o pAmis
to exercise o
options wunder
July 18, 275,000 Transfer of Equity Shares |Cash 10 50 0.07 [ ¢
2024 Arms Securities Private Limitg
by Amit Gupta
July 19, 25,000 Transfer of Equity Shares |Cash 10 50 0.01 [ @
2024 Rashmi Choudhary byAmit
Gupta
50,000 Transfer of Equity Shares |Cash 10 50 0.01 [ ¢
Sonam Jain byAmit Gupta
50,000 Transfer of Equity Shares |Cash 10 50 0.01 [ ¢
Anuj Jain byAmit Gupta
July 22) 50,000 Transfer of Equity Shares |Cash 10 50 0.01 [ @
2024 Amit Jain byAmit Gupta
July 25) 50,000 Transfer of Equity Shares |Cash 10 50 0.01 [ @
2024 Asok Kumar Jain by Am
Gupta
25,000 Transfer of Equity Shares t/Cash 10 52 0.01 [ @
Alka Agrawal by Amit Gupta
July 26, 75,000 Transfer of Equity Shares |Cash 10 52 0.02 [ @
2024 Arms Securities Private Limitg
by Amit Gupta

* Calculated on the basis tdtal Equity Shares held and such number of Equity Shares which will result upon exercise of vested
options under the ESOP 2022
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16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

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

As on the date of this Draft Red Herring Prospectus, all Equity Shares held by our Promoters are held in
dematerialized form.

Our Company, any of our Directors and Baok Running Lead Managehave not entered into any buy
back arrangements for purchase of Equity Shares from any person.

The Equity Shares issued and transferred pursuant to the Offer shall be fullyppaidhetime of
Allotment and there are no partly paig Equity Shares as on the date of this Draft Red Herring
Prospectus.

Except for the Offer for Sale by the Promoter Selling Shareholders, the members of the Promoter Group
shall not participate in the Offer nor receive any proceeds from the Offer.

No person connected with the Offer shall offer or make payment of any incentive, whether direct or
indirect, in any manner, whether in cash or kind or otherwise, to any Bidder for making a Bid, except for
fees or commission for services rendered in ratatiiothe Offer.

As on the date of this Draft Red Herring Prospectus, none @ddb& Running Lead Managees their
respective associates (as defined in the SEBI Merchant Bankers Regulations) hold any Equity Shares of
our Company. ThBook Running Lead Manageasd their affiliates may engage in the transactions with

and perform services for our Company in the ordinary course of business or may in the future engage in
commercial banking and investment banking transactions with our Company for which they hmy in t
futurereceive customary compensation.

Exceptfor (i) options granted under ESOP 20284 (ii) the CCPS issued to South Asia Growth Invest
LLC and South Asia EBT Trust, there are no outstanding warrants, options or rights to convert
debentures, loans or other instruments into, or which would entitle any person any option to receive
Equity Sharesas onthe date of this Draft Red Herring Prospectus.

Our Company shall ensure that all transactions in the Equity Shaoes Gompanyby our Promoters

and the Promoter Group between the date of filing of this Draft Red Herring Prospectus and the date of
closure of the Offer shall be intimated to the Stock Exchanges within 24 hours of such transactions.
Employee Stock Options Scheme of our Company

ESOP 2022

Our Company, pursuant to the resolutions passed by our Boarfdeoember 1, 2022and our

Sharehol der sé o mdofdled théiHee o Mot 20282 Empl oyees Stock
(BSOP202») . The ESOP 2022 was | ast amended pursuant

July 16, 2024 aondugosul?, 2@H4Ther objéctivé af ESOP 8022 is (i) to reward

the eligible employees of the Company and its subsidiary company(ies) in India and abroad for their
performance and motivate them to contribute to the growth and profitability of the Company; (ii) to
attract andetain talents in the organization; and (iii) to enable employees to get a share in the value they
create for theCompany in the future. The ESOP 2022 is in compliance with the SEBI SBEB & SE
Regulations.

The grants under ESOP 2022 have been and shall be in compliance with the Companies Act. All options
granted under ESOP 2022 have been granted only to persons who are, at the time of grant, employees
(as such term is defined under the Companies Act arflEB¢ SBEB & SE Regulations, as applicable)

of the Companwnd/or its Subsidiaries.

As on the date of this Draft Red Herring Prospectus, under ESOP 2022, an aggregate of 21,020,984
options have been granted, of which 290,675 options have either lapsed, been forfeited or cancelled,
20,730,309 options are outstanding, 7,Z4Rpptions have been vested and 3,806,111 options have been
exercised.
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Particulars Details
Fiscal Fiscal 2023 Fiscal 2024 From April 1, 2024 till
2022 the date of this Draft
Red Herring
Prospectus
Options granted Nil 19,567,794 734,775 718, 415
Options vested Nil 7,167,062 5,678
(excluding options tha|
have been exercised)
Optionsexercised Nil Nil 3,806,111
Exercise  price of Nil Nil
options
Options Nil 232,045 58,630
forfeited/lapsed/cancel
ed
Total number of Equity 19,567,794 502,730 659,785
Shares that would arig
as a result of full
exercise of options
granted (net of
cancelled options)
Variation of terms of None None None
options
Money realized by Nil Nil 38,061,11(
exercise of options
during the year/period
Total number  of 19,567,794 20,070,52¢ 20,730,30¢
options in force
Employee wise detall
of options granted to:
Key Manageriall  Nil | [ Name | Total no. Nil | Name of | Total no.
Personnel (KMPs) o of of options employee of
the Company emplo | granted options
yee granted
Amit 14,458,789 Ritesh 89,486
Gupta Kumar
Agrawal
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Particulars Details
Fiscal Fiscal 2023 Fiscal 2024 From April 1, 2024 till
2022 the date of this Draft
Red Herring
Prospectus
Senior  Managemern Name Total no. Name of Total Name of Total
Personnel (SMPs) 0@ of of options employee no. of employee | no. of
the Company employ granted options options
ee granted granted
Ajay 98,302| | Amit 30,572|| Ajay Sood | 50,000
SA?](i)|d —— Kumar Anil Rathi | 50,000
Rathi Holger 20,011|| Chandra 50,000
Chandra 189,739| | Pries Shekhar
Shekhar Agnes 20,136 Mittal
Mittal Germai_ne Sanjay 50,000
Gopinat 31,179 g‘ade'ed'“te Singh ’
h MK agonte Suryavansh
Sanjay 115,294 i
Singh Ashish 50,000
Suryava Narukulla
nshi Andrew 50,000
Amardi 33,351 Theo
p Kumar Marinus
Ashish 100,443 Morley
Narukul
la
Andrew 105,611
Theo
Marinus
Morley
Any other employee Nil Nil Name of Total Name of Total
who received a grant i employee | no. of employee | no. of
anyone year of options options option
amounting to 5% o grante S
more of the optiong ey 27d792 graante
granted during the yea Haylock Anuj Kumar | 50,000
Singh
Mark 50,000
Ingraham
Identified employeeg Nil Name | Total no. of Nil Nil
who were granteg of options
options during any on employ [ granted
year equal to o €e
exceeding 1% of the Amit 14,458,789
issued capita Gupta
(excluding outstanding Q?Sha" 3,954,809
ISra
warrants and
conversions) of ou

Company at the time g

grant
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Particulars Details
Fiscal Fiscal 2023 Fiscal 2024 From April 1, 2024 till
2022 the date of this Draft
Red Herring
Prospectus
Fully diluted EPS on § 2.80 1.12 0.35 Not applicable
pre-Offer basis on
exercise of optiong
calculated in
accordance with th

applicable accountin
standard 0

Shar ed

Difference betweer Not applicable, since the fair value using Black Scholes model has been u
employee calculating employee compensation cost.
compensation cog

calculated using th

intrinsic value of stock

options and the

employee

compensation cost thg

shall have beel

recognised if  oul

Company had used fa
value of options ang

impact of this
difference on profits
and EPS of ou

Company for the las
three fiscals

Description of the
pricing formula and the
method andsignificant
assumptions use
during the vyear td
estimate the fair value|
of options, including
weightedaverage
information, namely,
risk-free interest rate
expected life, expecte
volatility, expected
dividends and the pric
of the underlying shar
in market at the time of
grant of the option

The fair value of option granted is estimated using the Black Scholes Option |

model.

Impact on profits ang
EPS of the last thre
years if our Company
had followed the
accounting policieg
specified in Regulatior
15 of the ESOHR
Regulations in resped
of options granted in
the last three years

Company has complied with the accounting standard issued by the Insti
Chartered Accountants of India which is in line with the SEBI SBEB &

Regulations.
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Particulars

Details

Fiscal
2022

Fiscal 2023

Fiscal 2024

From April 1, 2024 till
the date of this Draft
Red Herring
Prospectus

Intention of  key
managerial personne|
senior management ar
wholetime  directors
who are holders o
Equity Shares allotte
on exercise of option
to sell their share
within three months
after the listing of
Equity Shares pursuat
to the Offer

None

Intention to sell Equity
Shares arising out of th
ESOP scheme 0
allotted under an ESO
scheme within threg
months after the listing
of Equity Shares by
directors, key
managerial personng
senior management ar
employees having
Equity Shares arisin
out of the ESOP
scheme, amounting t
more than 1% of thg¢

issued capita
(excluding outstanding
warrants and

conversions)

None
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OBJECTS OF THE OFFER

The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

The Selling Shareholders will be entitled to their respective portion of the proceeds of the Offer for Sale after
deducting their proportion of Offer expenses and relevant taxes thereon. Our Company will not receive any
proceeds from the Offer for Sale aiid proceeds received from the Offer for Sale will not form part of the Net
Proceeds. For further details of the Offer for Splease see below aisde &he Dffed  a @tkher Regulatory

and Statutory Disclosurés o n 8@ ang569srespectively.

Name of the Selling Shareholde| Maximum number/amount of [Date of board resolution/ Date of consent letter
Equity Shares offered in the authorization letter
Offer for Sale
Promoter Selling Shareholder
O P Munjal Holdings * | 2,500million | August12,2024 |  August 16, 2024
Promoter Group Selling Shareholders
Bhagyoday Investments Priv 750million August 8, 2024 August B, 2024
Limited
Hero Cycles Limited 750million July 23, 2024 August16, 2024

*Shares held by Pankaj Munjal on behalf of OP Munjal Holdings

Fresh Issue

Our Company proposes to utilize the Net Proceeds from the Fresh Issue towards funding the following objects:
1. Repayment/prepayment, in full or in part, of certain outstanding borrowings availed Gpmpany

2. Capital expenditure of our Company through purchase of equipment required for expansion in capacity
of our Gautam Buddha Nagar, Uttar Pradesh facility;

3. Funding working capital requirements of our Company; and
4, General corporate purposes.
(col |l ectObjecesd )y, the i

In addition to the above Objects, we expect to receive the benefits of listing of the Equity Shares on the Stock
Exchanges, and creation of a public market for our Equity Shares inTihaianain objects amubjects incidental

and ancillary to the main objects set out in our Memorandum of Association enable us: (i) to undertake our existing
business activities and other activities set out therein; (ii) to undertake the activities proposed to be funded from
the Net Proceedsand {ii) the activities towards which the loans proposed to be repagpaid from the Net
Proceeds were utilized

Net Proceeds

The details of the Net Proceeds of the Fresh Issue are set out below:

Particulars Amount
(" milli
Gross proceads of the Fresh Issue Up to 5,00000°
(Less Offer-relatad expenses in relation to the Fresh Isdtle [ &
Net Proceeds® [ 6

@ Seend Offer RelatedExpenseson pagel44

@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

"Subject to finalisation of basis of allotmeotir Company in consultation with the Book Running Lead Managers, may considetR(CPre
Placement o$pecified securitieas may be permitted undapplicablelaw f or an a mo u n t1,0@0gniionatdtadiscraetian, up t o ~
prior to the filing of the Red Herring Prospectus with the Ré@e PrelPO Placement is completed, the amount raised pursuant to the Pre
IPO Placement will be reduced from the general corporate purposes portion of the Frestsidjeet to compliance with Rule 19(2)(b) of

the Securities Contracts (Regulation) Rules, 1957, as amended. FiiRPRiacement, if undertaken, shall not exceed 20% of the size of the
Fresh IssuePrior to the completion of the Offer, our Company shall appropriately intimate the subscribers to-fROFPEacement, prior

to allotment pursuant to the PO Placement, that there is no guarantee that our Company may proceed with the Offer oertmea@ff

be successful and will result in listing of thguity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation
to the subscribers to the RO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.
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Requirement of funds and utilization of Net Proceeds

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

Particulars Estimated

Amount
(7 mil

Repayment/prepayment/redemptiarfull or in part, of certain outstanding borrowings availedbhy 2,009.18

Company;

Capital expendituref our Companyhrough purchase of equipment required for expansion in cap 1,240.82

of our Gautam Buddha Nagar, Uttar Pradéstility

Funding working capital requirements of our Company 500.00

General corporate purpo$gd [ 6]

Net Proceed® [ 6]

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

Proposed schedule of implementation and deployment of Net Proceeds

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

Particulars Total Estimated Estimated schedule of deployment of
estimated utilization Net Proceeds
costs from Net Financial Financial Financial
Proceeds Year 205 | Year20%6 | Year 2027
(T million)
Repayment/prepayment/redemption, in f 2,009.18 2,009.18 2,009.18 - -
or in part, of certain outstandin
borrowings availed by our Company;
Capital expenditureof our Company 1,240.82 1,240.82 150.00 900.00 190.82
through purchase of equipment f
expansion in capacityof our Gautam
Buddha Nagar, Uttar Pradeftility
Funding working capital requirements 500.00 500.00 205.11 294.89 -
our Company
General corporate purpo$és [ & [ & [ & [ & [ &
Total [ © [ © [ © [ © [ ©

@ The amount utilized for general corporate purposes shall not exceed 25% of the Gross Proceeds

The above fund requirements are base@ur current business plan, management estimates, other commercial

and technical factors including interest rates and other charges, and the financing and other agreements entered

into by our Company, quotations received from tigedty vendors, which amibject to change in the future and

have not been appraised by any agency. These are based on current conditions and are subject to revisions in light

of changes in costs, our financial condition, our business operations or growth strategy or extamstanices
0 udr Detpilsaf fhed s e d
Objectsi Capital expenditure through purchase of equipmenefgransion in capacitgf our Gautam Buddha
on l1l3®age

which may not be in our contrdk. o r

Nagar, Uttar Pradesliacilityo

furthe

r det ai | s

of

ca|

Subject to applicable law, in the event of any increase in the actual utilization of funds earmarked for the purposes

set forth above, such additional funds for a particular activity will be met by way of means available to us,
including from internal accials and any additional equity and/or debt arrangements. Further, if the actual

utilization towards any of the stated objects is lower than the proposed deployment, the balance remaining may

be utilized towards future growth opportunities, and/or towatawlihg any other purpose, and/or general

corporate purposes, subject to applicable laws to the extent that the total amount to be utilized towards general

corporate purposes will not exceed 25% of the Gross Proceeds in accordance with the SEBI ICDRiegulat
wi t h o&tDbtails af thg Objectd i Gereerl ca@rporate gutpos@su t

and in compliance

und e

below and will be consistent with the requirements of our business. The estimated schedule of deployment of Net

Proceeds is indicative andromanagement may vary the amount to be utilized in a particular Financial Year at

its discretion.

For further i

nf or mat.

on

on f a

ctors

t hRigk Factargp Oarf f e c t

0L

funding requirements and the proposed deployment of Net Proceeds are not appraised by any bank, financial
institution, or any other independent agency, and we have not entered into definitive agreements in relation to
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the objects of our Offer, which may affect our business and results of operations. Further, the schedule of the
implementation of the Objects for which funds are being raised in the Offer, is subject to risk of unanticipated
delays in implementation andstoverrun® o n 5p ag e

Means of finance

The fundrequirements for the Objects are proposed to be met from the Net Proceeds and our internal accruals.
Accordingly, we confirm that there is no requirement to make firm arrangements of finance through verifiable
means towards at least 75% of the stated me&ifitsance, excluding the amount to be raised through the Fresh
Issue as required under Regulation 7(1)(e) the SEBI ICDR Regulations.

Details of the Objects

1. Repayment/prepayment/redemption, in full or in part, of certain outstanding borrowings availed by
our Company

Our Companyhas entered into various borrowing arrangements, including borrowings in the form of terms loans

and various fund based and rilumd based working capital facilities. As done 302024, we had outstanding

borr owi n3325%nillion on a consolidated basis o r mor e i nf or mRnarcial n , pl ea
Indebtedness o n 45ha g e

Our Company intends to utilize an aggregate amount »f009.18million from the Net Proceeds towards
repayment/ prepayment/ redemption of all or a portion of certain outstanding borrowings availe@bmpany,
comprising 62.1%% of our total borrowings as of June 30, 20Pursuant to the terms of the borrowing
arrangements, prepayment of certain indebtedness may attract prepayment charges as prescribed by the respective
lender. Such prepayment charges, as applicable, will also be funded out of the Net Proceeds, as per the
requirements of the Company. If the Net Pexte are insufficient for making payments for suchgagment

penalties or premiums or interest, such excessive amount shall be met from our internal@coun&@smpany

Given the nature of the borrowings and the terms of repayment/ prepayment/ redemption, the aggregate
outstanding amounts under the borrowings may vary from time to time a@oyanymay, in accordance with

the relevant repayment schedule, repay or refinance some of their existing borrowings prior to Allotment. We
believe that suchepayment or prepayment or redemption will help reduce our outstanding indebtedness on a
consolidated basis and debt servicing costs and enable utilization of the internal accruals for further investment
towards business growth and expansion.

In addition, we believe that this would improve our ability to raise further resources in the future to fund potential
business development opportunities. The selection of borrowings proposed to be prepaid or repaid or redeemed
amongst our borrowing arraements will be based on various factors, including (i) maturity profile and the
remaining tenor of the loan, (ii) cost of the borrowing, including applicable interest rates, (iii) any conditions
attached to the borrowings, restricting our ability to prépeyyay/ redeem the borrowings and time taken to fulfil,

or obtain waivers for fulfilment of such conditions, or relating to the terms of repayment, (iv) levy of any
prepayment penalties and the quantum thereof, (v) provisions of any laws, rules antbreggtaverning such
borrowings, and (vi) other commercial considerations including, among others, the amount of the loan
outstanding.

Further, our Company may also avail additional borrowings and/ or draw down further funds under existing
borrowing facilities, from time to time, after the date of this Draft Red Herring Prospectus. Accordingly, in case
any of the below loans are ppaid or further drawrdown prior to the filing of the Red Herring Prospectus, we
may utilize the Net Proceeds towards repayment and / gggyment of such additional indebtedness. In light of

the above, if at the time of filing the Red Herring Prospectusphthe below mentioned loans are repaid in part

or full or refinanced or if any additional credit facilities are availed or drawn down or if the limits under the
working capital borrowings are increased, then the table below shall be suitably reviefidctothe revised
amounts or loans as the case may be which have been availed by our Company.

The following table provides the details of tbatstanding amount of borrowings including interest thereon

availed byour Companyas onJune30, 2024, which we propose to ppay/ repay, in full or in part, along with
the accrued interest from the 200918nillanoceeds f or an agog
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Name | Nat u Date o Amoulf Amoun Dat e Ef fec|Repay|Prepa|Pur pos| Wheth
t he of SanctionSanctoutstal disbursg Interft sch{nt pe which used
l end|{borro me nt ed (| as on rate ¢ teno|condi di sbung capi t
gs mi | | 30, 20 June |l oan|expen
i n mil 20214 amount re
sancti| (Yes/
and ut
Axis Cash Sanction Letter 1,750.00 1,350.90 | April 3, 2024, 7.92% 12 months| Waived | To meet the No
Bank Credit/W | dated Novembe April 29, pursuant to| working
Limited | orking 1, 2022 as 2024, consent capital
Capital amended or| May 6,2024, letter dated requirements
Demand | November 10, May 8, 2024, May 24,
Loan™ 2022. May 10, 2024, 2024
May 15, 2024,
June 5, 2024,
June 20, 2024
June 20, 2024
June 24, 2024
June 26, 2024
and
June 29, 2024
Term Sanction Letterf 350.00 300.95 December 29, 8.60% 60 months| Waived Capital Yes
Loan | dated Novembe 2022 pursuant to expenditure
1, 2022 January 9, consent
2023 letter dated
March 2, 2023 May 24,
May 31, 2023 2024
June 30, 2023
Term Sanction  letterf 250.00 201.75 December 11, 8.60% 60 months| Waived Capital Yes
Loan Il dated Novembe 2023 pursuant to| expenditure
22, 2023 as January 8, consent
amended or| 2024 letter dated
November 30, February 23, May 24,
2023. 2024 2024
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Name | Nat u Date o Amoulf Amoun Dat e Ef fec|Repay|Prepa|Pur pos| Wheth
t he o f SanctionSanctioutstaldi sburg Interjt sch{nt pe which used
l end|{borro me nt ed (| as on rate ¢ teno|condi di sbungn capi't
gs mi | | 30, 20 June |l oan|expen
i n mil 20214 amount re
sancti| (Yes/
and ut
February 23,
2024
June 18, 2024
ECB for | Sanction letterr 294.40 276.18 March 2, 2023 6.65% 60 months| Waived Infusion in Yes
Thai dated Decembe March 20, pursuant to Hero Motors
Project 26, 2022, as 2023 consent Thai Limited
amended or| letter dated in the form
March 31, 2023. June 3,| of unsecured
2024 loan
permitted
under the
overseas
investment
guidelines.
Kotak Term Sanction Letterf 250.00 198.40 January 25, 8.65% 60 months| Waived For capital Yes
Mahindr | Loan dated Decembe 2024 pursuant to expenditure
a Bank 5, 2023, as April 10, 2024 Sanction
Limited amended on May June 07, 2024 Letter
17, 2024. dated May
17,2024
Working | Sanction lette 530.00 300.00 June 21, 2024  7.92% 180 days | Waived Working No
Capital dated June 5 June 262024 pursuant to| Capital
Demand | 2023, as amende June 27, 2024 Sanction
Loan™ on September 5 Letter
2023 and May 17 dated May
2024 respectively 17, 2024
ICICI Term Corporate Rupeq 400.00 96.00 May 8, 2024 8.65% 60 months| Waived Payment of Yes
Bank Loan Loan Facility pursuant to capital
Limited Agreement date( consent expenditure

April 26, 2024, ag

letter dated
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amended or| June 12,

March 13, 2024 2024

and April 23,

2024,

respectively.

Total 3,824.40| 2,724.18

* Thisamounts to $ 3,530,000 as on the date of the sanction of the facility, i.e. December 28, 2022. Current outstanding is chlcuean t he basi s of RBI
“This includes Loan Equivalent Risk facility amounting to ~ 120.40 million.

" This includes Treasury Value at Risk (Forward Contrfaci)ity amounting t6 30.00million.
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For the purposes of the Offer, Wwaveobtairedthe necessary conssifitom the lenders as is required under the relevant

loan documentation farndertakingactivities in relation to the Offer.

Our Statutory Auditors have issued their report on factual findings daigdst 2, 2024(fi A U P, in accordance with

Il ndi an
Financi

Standard

al |

on Rel

nformationo, i
obtaine the details of utilisation of loan availed, the outstanding balance &mer30, 2024nd traced the amount of

ated

ssued

Ser vi ces -ufoB RrScedurdsdréylrding A En g
Cha

by

t he |

nsti

tute

of

utilisation of loan and outstanding balancentioned in the Statement to the unaudited books of accounts of the
Company, as applicable, for the period uguae 30, 2024nd found such amounts to be in agreement

2. Capital expenditure through purchase of equipmentequired for expansion in capacity obur Gautam

Buddha Nagar, Uttar Pradeskracility

Our Board, in its meeting dateligust 16, 2024took note that an aggregate amounupfto 1,240.82million is
proposed to be utilized for purchase of equipment requiregkfmansion in capacigt ourGautam Buddha Nagar, Uttar

PradesHacility.

Our Company has received quotations from various suppliers for such equipmém &ainpanys yet to place any

orders or enter into definitive agreements for purchase of such equipment. We propose to incur capital expenditure for

capacity expansion at o@autam Buddha Nagar, Uttar Pradéability by expansion in capacitgf our powertrain

solutions related offering For

Company

Estimated Cost

The table below sets forth the breddwn of the total estimated costs for the purchase of equipfoemiur Gautam

furthe

r det ®urBusinessf Straiegied sotnr 23t deggeirt ofs
such expansion, we require amountskfaying machinery for the Gautam Buddha Nagar, URtadesh fatity . Our

S

i nt e &246.82milbon fnomithie Net Rroceeds to purchase such equipment and undertake such
work, based on our current estimates, the specific number and nature of such equipment, plant and machinery to be
procured by our Company may change, depending on our business requirements, from time to time. Accordingly, the
details of the equipment, plantcamachinery to be procured from the Net Proceeds will be suitably updated at the time
of filing the Red Herring Pramctus. An indicative list of such equipment, plant and machinery that we intend to
purchase, along with details of the quotations we have received in this respect is set forth below

Buddha Nagar, Uttar Pradefgtility:

Sr. | Name of | Quantity | Cost per Total Date of Quotations Period of Description of

No. the unit (in | estimated | quotation received from validity machines
machine costs

million) million)

1. Gear 7 48.85 341.97 | June 12, Liebherr Machine| October 10, [ It is a gear
hobbing 2024 Tools India Private 2024 hobbing and
machine Limited worm milling

machine used fol
workpieces
including, gears,
pinions for
gearboxes,
armature  shafts
and transmissior|
shafts.

2. Gear 1 70.70 70.70 July 9, | Liebherr Machine| November 6,| It is used for
shaping 2024 Tools India Private 2024 high-precision
machine Limited machine

designed for the
efficient shaping
of gears with
complex
geometries  anc
high-quality

3. Spline 1 51.28 51.28 July 10, | Profiroll Januaryp, It is used to roll
rolling® 2024 Technologies 2025 complex

geometric shape|
into metal parts.

4. Laser 1 6.27 6.27 July 9, | Spinks Impex Januanp, It is a semi
marking 2024 2025 automatic  lasel

marking
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Sr.
No.

Name of
the
machine

Quantity

Cost per
unit (in

million)

Total
estimated
cost s
million)

Date of
guotation

Quotations
received from

Period of
validity

Description of
machines

machine.

oD
Grinding
Machiné?

96.39

289.17

June 14,
2024

Erwin Junker
Maschinenfabrik
GmbH

December
11, 2024

It is used for high
speed  externa
cylindrical
grinding with
CBN abrasives

Universal
cylindrical
grinding
machine

19.80

79.52

July 1,
2024

Micromatic
Grinding
Technologies
Private Limited

December
28, 2024

It is high-
precision
grinding of
cylindrical
components with
CNC controls for
automated
operation.

Peening
machine

7.14

28.54

August
20, 2024

Blastpro
Industries Private
Limited

February
16, 2025

It is a robust,
automated
machine
designed
surface
enhancement o
components
through
controlled  shot
peening, using
multiple rotating
tables for
efficient
processing.

for|

Gear
grinding
machine

11.08

11.08

May 23,
2024

Liebherr Machine
Tools India
Private Limited

September
20, 2024

It is a gear
grinding machine|
used for mass
production of
gears and shafts.

Gear
honing
machiné?

165.72

331.43

August
20, 2024

Gleason
Switzerland Ag

February
16, 2025

It is a high
precision
machine used fol
finishing gears,
enhancing
surface
and
through
controlled honing
processes

quality
accuracy

10.

Magnetic
crack
detector
machine

1.97

1.97

July 9,
2024

M/s Reco Machine
Co.

Januaryb,
205

It is a
destructive
testing

used to detec]
surface and
subsurface cracki
in ferromagnetic
materials  using
high-amperage
magnetic fields

non

device

11.

Automatic
inspection
machine

2.42

2.42

August
20, 2024

CalibroMeasure
Equipments
Private Limited

February
16, 2025

It is a non
destructive
testing

used to detec]
surface and
subsurface crack|
in ferromagnetic
materials  using
high-amperage
magnetic fields

device

12.

Cleaning
machine

8.83

26.48

August
21, 2024

Ecoclean

Machines Private

February
17, 2025

It is used for
precision
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Sr. Name of | Quantity | Cost per Total Date of Quotations Period of Description of

No. the unit (in | estimated | quotation received from validity machines
machine costs
million) million)

Limited cleaning of
various
components,
using water

based solutions t¢
ensure thorough
and
environmentally
friendly cleaning.

Total 1,240.82
(M Conversiorrate forEurotd  has b e e a= t"2463s0f Augustd 2024.
@ Conversion rate foBwiff Franct6 has been taken as 1 CHF = " 96.78 as of August 19,

" Certain equipment quotations and cost estimates are subject to additional charges inalyalicgble taxesfreight, transit, installation costs,
forward cost, commissioning charges, transportation costs, packaging costs, insurance, duties, and other governmentopndesiesy as
applicable, which will be paid from our internal accruals, as applicable.

All quotations received from the above suppliers are valid as on the date@faftiRed Herring’rospectus. However,

we have not entered into any definitive agreements with any of the above suppliers which have provided quotations and
there can be no assurance that the abovementioned suppliers would be engaged to eventually supply the machinery or
that the abovementioned machinery would be purchased at the specified costs. The quantity of machinery to be purchased
is based on the estimates of our Compéns ma n a g e mehartd or udedequEpenendisipdoposed to be purchased

out of the Net Proceeds. Our Promoters, Directéey Managerial Personnahd Senior Managemedb not have any

interest in the proposed construction of structural and civil works, purchase of machinery and upgradation of existing
equipment, or in the entities from whom we have obtained quotations in relation to suichvac t iRésls Factoge e

We intend to utilize a portion of the Net Proceeds for funding our capital expendequirementsOur inability to
successfully implement such capacity expansion or any future capacity expansion plans could have a material
adverse effect on our business, prospects, operations, prospects or financialoresalts 55 a g e

Any equipment not purchased from the Net Proceeds shall be purchased from our internal accruals. For details of the
installed capacity, averagennualavailable capacity, actual production and capacity utilisadioour plants in the
Financi al Year s 20 Ddr BusiBeB3213n satnadl |2e0d2 2C a psaecei t fy , Average /
Actual Production Oanodn 28&apgaeci ty Util i sati on

Our Company shall have the flexibility to deploy such machinery at any of our existing and future plants, according to
our business requirements based o rorddiads ofethe risksapplicakde ino f o L
this r eRiskFadtoré semr 39fiage

3. Funding working capital requirements of our Company

Our Company funds the majority of its working capital requirements in the ordinary course of business from internal
accruals and financingvailedfrom banks. For further details of the working capital facilities currently a&yeour

Co mp a n yFinansia mdelitedness a Reastatdd Consolidateéinancial Informatiord on page#451 and 359,
respectively

Our Company requires additional working capital for our working capital gap. Our Company proposes toputdize
500.00 million from the Net Proceeds towards working capital requirements for meeting our future business
requirements.

Basis ofestimation of working capital requirements

The details of the working capital requirements of our Company as of March 31,2822 and 202 and the funding
pattern for such periods, based on our audited standalone financial statements, are set out in the table below:

(in 7 mi || i
Particular March 31, 2024 (in| Mar ch 31, March 31, 1

mi | | million) million)
Current asset
Inventories 1,389.54 1,549.47 1,414.73
Financial assets
Trade receivables 1,773.14 2,272.99 1,913.43
Loans 191.78 1.89 1.29
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Particular March 31, 2024 (in| Mar ch 31, March 31,

mi |l | million) million)

Other financial assets 205.82 336.67 280.58

Other current assets 323.26 137.86 376.34

Total current asset (A) 3,883.54 4,298.89 3,986.37

Current liabilities

Financial liabilities

Trade payables

-total outstanding dues of micro enterprise and 166.26 159.09 189.82

small enterprise

-total outstanding dues of creditors other than 1,012.84 1,057.40 1,186.68

micro-enterprises and small enterprises

Other financial liabilities 986.52 1,113.58 971.22

Other Current Liabilities 59.80 63.11 58.95

Provision 19.93 16.85 19.51

Current tax liabilities - - 5.96

Total Current liabilities (B) 2,245.35 2,410.03 2,432.14

Working Capital Gap (A) i (B) 1,638.19 1,888.86 1,554.23

Internal Accruals - 249.65 328.81

Short Term Borrowings 1,638.19 1,639.21 1,225.42

Total 1,638.19 1,888.86 1,554.23

The details of the estimated working capital requirements d€ompany for the Financial Years 20&5d2026, based
on our audited standalone financial statements, are as set out in the table below:

(in

Particulars Mar_ch 31, 2025 _ Mar_ch 31, 2026 _

(in mi | | (in mi |
Current asset
Inventories 1,889.89 2,063.20
Financial assets
Trade receivables 2,370.95 2,588.37
Loans 274.89 262.59
Other financial assets 206.17 187.56
Other current assets 446.70 487.66
Total current asset (A) 5,188.60 5,589.38
Current liabilities
Financial liabilities
Trade payables 1,821.17 1,613.04
Other financial liabilities 1,374.46 1,500.51
Other current liabilities 68.72 -
Provision 34.36 37.51
Total current liabilities (B) 3,298.71 3,151.06
Working capital gap (A) 1 (B) 1,889.89 2,438.32
Source of finance:
Internal accruals 751.53 1,005.07
Funding from bank borrowing 933.25 933.25
Net Proceeds from the Fresh Issue 205.11 500.00
Total 1,889.89 2,438.32

Holding levels

Thefollowing table sets forth the details of the holding period levels (days) considered:

Particulars Number of days for the Fiscal ended
March 31, 2022 | March 31, 2023 | March 31, 2024 March 31, 2025 March 31, 2026
(Actual) (Actual) (Actual) (Projected) (Projected)

Current Asset

Inventories 57 54 57 55 55
Trade receivables 77 79 73 69 69
Loans 0 0 8 8 7
Otherfinancial Assets 11 12 8 6 5
Othercurrent Assets 15 5 13 13 13
Current Liabilities

Trade payables 56 42 48 53 43
Other financial 39 39 40 40 40
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Particulars Number of days for the Fiscal ended
March 31, 2022 | March 31, 2023 | March 31, 2024 March 31, 2025 March 31, 2026
(Actual) (Actual) (Actual) (Projected) (Projected)
liabilities
Othercurrent Liabilities 2 2 3 2
Provision 1 1 1 1 1
Currenttax liabilities 0 0 0 - -
Notes:
1. Inventory days: Inventory for the current period / revenue from operations * 365.
2. Trade receivablelays: Trade receivables for the current period/ revenue from operations * 365.
3. Trade payable days: Trade payables for the current period / revenue from operations * 365
4. Other current and financial assets days: Other current and financial assets for the current period / revenue from op&@8ions
5. Other current and financial liabilities days: Other current and financial liabilities for the current period / revenue ffievations * 365.

Assumptions and justifications for Holding Period Levels

Particulars | Assumptions and Justifications
Current Assets
Inventories Increase in inventory on account of sales growth in both exiting as well as in new business. The foc
company to build its larger presence in the premium products. Thelsaiges will increase the value
inventory.

Trade receivableg The value of trade receivables will increase in line with the increase in business.

The balance at a minimum level to have the efficient running of business in day to day operatiol
includes the advance to employee for business expenses.

Other Financial | The value obther financial asset will increase in line with fherease in business as there will be incre

Loans

Assets in input credit for GST with an increase in Inventory
/(A)g;eéis(:urrent The value of other current assets will increase in line with the increase in business

Current Liabilities
Trade payables | Value of trade payables will increase in line with the increase in business.
Other financial Value ofother financial liabilities will increase in line with the increase in business.

liabilities

Provision Value of provision willincrease in line with the increase in business.
Currenttax Current tax liabilities are maintained at same level

liabilities

Othercurrent Value ofothercurrentliabilities will be maintained in line with tHeusiness.
liabilities

Pursuant to aertificate and report datesugust 2, 2024 B. D. Bansal & Co., Chartered Accountants, have certified

the working capital requirements and working capital estimates, respectively, of our Company, as approved by the Board
pursuant to its resol utMaterial Cdndrdcts dnd Bacugnerdstfor Ihspectiofdalefad . See
Documentdé o n 588ag e

4. General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregdtirgf O fillion towards general corporate
purposes, subject to such amount not exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR
Regulations. The general corporate purposes for which our Company proposes to utilize Net Proceeds includg marketin
expense requirements, strengthening marketing capabilities and brand building exercises, funding growth opportunities,
meeting corporate contingencies and expenses incurredlinary course of businesdrategic and any other purpose

as may be approved by our Board or a duly appointed committee from time to time, subject to compliance with applicable
laws. The quantum of utilization of funds towards each of the above purposes will be determined yroub&ed

on the amount actually available under this head and the business requirements of our Company and other relevant
considerations, fromi me t o ti me. Our Company®&s manageoaa shallhave n a c ¢
flexibility in utilizing surplus amounts, if any. In addition to the above, our Company may utilize the balance Net
Proceeds towards any other expenditure considered expedient and as approved periodically by our Board or a duly
appointed ommittee thereof, subject to compliance with applicable law. Howegage of funds will be as disclosed

in the Objects of th©ffer and any spill over from the intended Objects of @féer to thegeneral corporate purposes

will not be carried out by thHéompany

Offer Related Expenses
The total expenses of the Offer are estimated to be a

among others, listing fees, underwriting commission (if any), selling commission and brokerage, fees payable to the
BRLMs, fees payable tizgal counsel, fees payable to the Registrar to the Offer, Escrow Collection Bank and Sponsor
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Bank to the Offer, processing fee to the SCSBs for processing application forms, brokerage and selling commission
payable to members of the Syndicate, Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising
and marketing expensendaall other incidental and miscellaneous expenses for listing the Equity Shares on the Stock
Exchanges.

Except for(a) listing fees, (b) audit fees of the statutory auditors, and (c) expenses for corporate advertisements and
branding of the Company undertaken in the ordinary course of business by the Company, i.e. any corporate
advertisements consistent with past pgcast of the Company and not including expenses relating to marketing and
advertisements undertaken in connection with the Offer which will be borne by the Conglbrgsts, charges, fees

and expenses that are associated with and incurrezhivection with theéffer including, inter-alia, filing fees, book

building fees and other charges, fees and expenses of the SEBI, the Stock Exchanges, the Registrar of Companies anc
any other Governmental Authority, advertising, printing, road show expenses, accommodation and travel expenses, fees
andexpenses of the legal counsel to the Company and the Indian and international legal counsel to the BRLMs, fees and
expenses of the statutory auditors, registrar fees and broker fees (including fees fongroicapplications), bank

charges, fees and expenses of the BRLSAgidicate MembersSeltCertified Syndicate Banks, other Designated
Intermediaries and any other consultant, advisor or third party in connection with the Offer shall be borne by the
Companyand each of the Selling Shareholders in proportion to the number of Equity Shares issued and/or transferred
by the Company and each of the Selling Shareholders in the Offer, respectively, except as may be prescribed by the
SEBI or any other regulatory tnority.

The estimated Offer expenses are as follows:

("_in million
S. No Activity Estimated As a % of the total As a % of the total Offer
expenses estimated Offer expenseg size
1. Fees payable to the BRLMimcluding [ © [ 6 [ 6

underwriting commissionbrokerage an(
selling commission, as applicable

2. Selling commission and processing fé [ 6 [ O [ O
for SCSBsW® and Bidding Charges fc
Members of the Syndicate, Registe]
Brokers, RTAs and CDEE46)(®)

3. Processing fees payable to the Spor [ © [ © [ o
Banks
4. Fees payable to the Registrar to the Of [ © [ O [ ©
5. Other expenses:
(i) Listing fees, SEBI and Stoc [ © [ 6 [ 6

Exchanges filing fees, book buildir|
software fees and other regulatc

expenses

(i) Printing and stationery expenses [ © [ 6 [ &

(iii) Advertising and marketing expenst [ © [ O [ O

(iv) Fees payable to the legadunsels tg [ © [ 6 [ 6
the Offer

(v) Fees payable to Statutory Auditor [ © [ © [ O

(vi) Fees payable to the industry sery| [ © [ © [ ©
provider

(vii) Miscellaneous expenses includil [ © [ O [ ©
[ 6]

Total Estimated Offer Expenses [ © [ O [ ©

"To be incorporated in the Prospectus after finalisation of the Offer P@ffer expenses are estimates and are subject to ch@ifge.expenses
include goods and services tax, where applicable.

@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, portion fimstitational Bidders, which are directly
procured by them would be as follows:

Portion for Retail Individual Biddefs [ © ]o#the Amount Allotted (plus applicable taxes)

Portion for NonlInstitutional Bidders [ 6] % of the Amount Allotted (

" Amount Allotted is the product of the number of Equity Shares Allotted aadfén®rice
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in thef B8 Bar NSE.

No additional processing/uploading charges shall be payable by our Company or the Selling Shareholder to the SCSBdicatitthresagipectly
procured by them.

@ Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and portion-fiestiéldional Bidders (excluding UPI Bids)
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which are procured by the members of the Syndicat&3yalicate/Registered Brokers/RTAs/CDPs and submitted to SCSBs for blocking would be as
follows:

Portion for Retail Individual Bidders T [ oder valid Bid cum Application Formgplus applicable taxes)

Portion for NonlInstitutional Bidders T [ oder valid Bid cumApplication Forms (plus applicable taxes)

"Based on valid Bid cum Application Forms

®Selling commission on the portion for Retail Individual Bidders, the portion forditutional Bidders which are procured by Syndicate Members
(including their subSyndicate Members) Registered Brokers, RTAs, CDPs would be as follows:

Portion for Retail Individual Bidders [ @4 of the Amount Allotted (plus applicable taxes)

Portion for Nonlnstitutional Bidders [ @4 of the Amount Allotted (plus applicable taxes)

" Amount allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Bidding Charges: 7 [ 6] (plus applicable taxes) per -SyadicatelMemipes) i cat i
RTA/CDPs.

Note: The brokerage/selling commission payable to the Syndica®ysulicate members will be determined on the basis of the ASBA Form
number/series, provided that the application is also bid by the respective Syndic&gfslitate member. For clarifidan, if an ASBA bid on the
application form number/series of a Syndicate/Syndicate member, is bid for by an SCSB, the brokerage/selling commission will be payable to the
SCSB and not to the Syndicate/Symdicate member. The brokerage/selling comarigsayable to the SCSBs, RTAs and CDPs will be determined
on the basis of the bidding terminal ID as captured in the Bid book of either of the Stock Exchanges. The bidding chialeyesthaySyndicate/sub
Syndicate members will be determined on thesbafsthe bidding terminal ID as captured in the Bid book of the Stock Exchanges. Payment of
brokerage/selling commission payable to the-stdkers/agents of the styndicate members shall be handled directly by theSsuldicate
members, and the necegseecords for the same shall be maintained by the respectiv8ysutticate member.

@ Selling commission payable to the Registered Brokers, RTAs and CDPs on the portion for Retail IndividualpBididersor NorInstitutional
Bidder which are directly procured by the Registered Broker or RTAs or CDPs or submitted to SCSB for processing, winliohs as
Portion for Retail Individual Bidders ~ [ 6der valid Bid cum Application Forhfplus applicable taxes)

Portion for Nonlnstitutional Bidders ~ [ 6der valid Bid cum Application Forhfplus applicable taxes)

" Based on valid Bid cum Application Forms

®Bi dding charges of ~ [ A] (plus applicable taxes) sheéeRTAsatd€DRsai d pe
(excluding applications made by Retail Individual Bidders using the UPI mechanism). The terminal from whicthtéseligien uploaded will be

taken into account in order to determine the total bidding charGasher, in order to determine to which Registered Broker/RTA/CDP, the
commission is payable, the terminal from which the bid has been uploaded will be taletmiot.

©® Processing fees for applications made by UPI Bidders would be as follows:
RTAs / CDPs/ Registered Brokers/Members "[ 6] per valid Bid cum Application Forn
the Syndicate

" [ 6] applications made by UPI Bidders using the UPI mechanism

The Sponsor Bank shall be responsible for making payments to third parties such
remitter bank, the NPCI and such other parties as required in connection with the perfori
of its duties under applicable SEBI circulars, agreements and other Aplglicaws.

Sponsor Bank(s)

" Based on valid applications

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicatamd@@shdascrow and
Sponsor Bank Agreement.

The processing fees for applications madeJBy Biddersmay be released to the remitter banks (SCSBs) only after such banks provide a written
confirmation on compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 read with SEBI Giecular
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M datéarch 16, 202%nd such payment of processing fees to the SCSBs shall be made in compliance
with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.

Interim Use of Funds

Pending utilizatiorof the NetProceedg$or the purposes described above, we undertake to temporarily deposit the funds
from the Net Proceeds only with scheduled commercial bimcksded in the second schedule of the Reserve Bank of
India Act, 1934 as amendedhs maybe approved by our Boarth accordance with Section 27 of the Companies Act
2013, our Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of
any other listed company or for any investmi@rthe equity markets.

Bridge Loan

Our Company has notised any bridge loarfsom any bank or financial institution as of the date of this Draft Red
Herring Prospectusyhich are required to be repaid from the Net Proceeds.
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Monitoring of Utilization of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, prior to filing the Red Herring Prospectus with RoC, our
Company will appoint a Monitoring Agency to monitor the utilization of the Gross Proceeds as the pFrpekksdue
exceeds 1,000.00 million. The Monitoring Agency wi
Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulations, on a
quarterly basis, until such times the Gross Proceeds haverbatlised in fulland Company shall provide details /
information / certifications obtained from statutory auditors on the utilization of the Net Proceeds to the Monitoring
Agency. Our Company undertakes to place the report(s) of the Monitoring Agency on receipt before the Audit Committee
without any delay.

Our Company will disclose and continue to disclose, the utilisation of the Gross Proceeds, including interim use under a
separate head in our balance sheet for such Fiscals as required under applicable law, clearly specifying the purposes for
which the Grgs Proceeds have been utilised, till the time any part oGGthesProceeds remains unutilised. Our
Company will also, in its balance sheet for the applicable Fiscals, provide details, if any, in relation to @Hossch
Proceeds that have not beenisuitl, if any, of such currently unutilisésrossProceeds. Further, our Company, on a
quarterly basis, shall include the deployment of Gross Proceeds under various heads, as applicable, in the notes to our
quarterly financial results. Our Company will indicate investments, if any, of unutBsessProceeds in the balance

sheet of our Company for the relevant Fiscals subsequent to receipt of listing and trading approvals from the Stock
Exchanges.

In accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges
on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Gross
Proceeds fronthe Objects as stated above; and (ii) details of category wise variations in the actual utilisation of the
Gross Proceeds from the Objects as stated above. Pursuant to Regulation 32(3) and Part C of Schedule Il, of the SEBI
Listing Regulations, our Compaishall, on a quarterly basis, disclose to the Audit Committee the uses and applications

of theGrossProceeds. The Audit Committee shall make recommendations to our Board for further action, if appropriate.
On an annual basis, our Company shall prepare a statement of funds utilised for purposes other than those stated in the
Red Herring Prospectus atlte Prospectus arpdace it before the Audit Committee and make other disclosures as may

be required until such time as tBeossProceeds remain unutilise8uch disclosure shall be made only until such time

that all theGrossProceeds have been utilised in full. The statement shall be certified by the Statutory Auditors of our
Company in accordance with Regulation 32(5) of SEBI Listing Regulations.

Variation in Objects of the Offer

In accordance with Sections 13(8) and 27 of the Companiearitthe SEBI ICDR Regulationsur Company shall

not vary the objects of the Fresh Issue unless our Company is authorized to do so by way of a special resolution of its
Shareholders. In addition, the notice issued to the Shareholders in relation to the passing of such speaal resoluti

( Woticedo) shal l specify the prescribed details and be publ
simultaneously be published in the newsrap one in English and one in Hindi, the vernacular language of the
jurisdiction where our Registered Office is situat®@dr Promoterand controlling Shareholders, as of the time of such
proposed variatigrwill be required to provide an exit opportunity ttee Shareholders who do not agree to the above

stated proposal, at a price and in such manner and subject to such conditions as prescribed by SEBI, in this regard.

Appraising Entity
None of the Objects for which the Net Proceeds will be utilized have been appraised by any bank/financial institution.
Other Confirmations

Except to the extent of any proceeds received pursuant to the sale of Offered Shares proposed to be sold in the Offer by
the Selling Shareholdsy no part of thedffer Proceeds will be paid to our Promoters, members of the Promoter Group,
Group Companies, Directors, our Key Managerial Personnel or Senior Management. Our Company has neither entered
into nor has planned to enter into any arrangement/ agreements withomotés, members of the Promoter Group,
Directors, our Key Managerial Personnel, our Senior Management or our Group Companies in relation to the utilization
of theOffer Proceedsi-urther, there are no materialigting or anticipated interest of such individuals and entities in the
Objects of the Offer except as set out above.
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There has been no instance of delays, defaults, rescheduling/restructuring or evergreening in respect of the outstanding
borrowings for which the Net Proceeds will be utilized for repayment or prepayment.
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BASIS FOR OFFER PRICE

The Price Band and the Offer Price will be determined by our Company, in consultation with the Book Running Lead
Managers, on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process
and on the basisof quant at i ve and qualitative factors as describe
each and the Offer Price is [0] timelsodrhePrrFilmeri r[i&le
value and t he Ca pfacPvaliec el nivse s[too]r st Ristné@miorddh eafil SsuomfFisaeragl fio f
Informatiord , OurfiBusiness , Redliated Consolidated Financial Information &Madchae ment 6s Di scu
Analysis of Financial Condition and Results of Operatiopnsb e g i n n i 39,@5, 261 359 and4B6srespectively,

to have an informed view before making an investment decision.

Quialitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

i Among I ndiads Leadi ng S eMohiltyilndusts baeked by iDiversified tPwduds|l o b a
Portfolio

We are one of 1 ndiads | e-amadbilitpigdussrnoSourde:iCRIBIE Repgrivgthvourdegenuet o g |
from sales to -enobility industrybeing 1,280.86 million, 2,331.00 millio
12.03%, 22.10% and 19.58%, respectively of our revenue from operations for Fiscal 2024, 2023 and 2022, respectively
We are among the few companies globally that designégformance transmission systems capable of handling tough
torque needs while keeping components lightwedgitt meeting noise, vibration and harshness requirements of electric
vehicles (Source: CRISIIReport)

i Growing Market Presence in the Electric Bikes and PremiumWWhieelers Segments

Over the last five years, we have expanded our market presence across automotive segments and have grown our busines
with premium twewheeler OEMs globallyin the premium twewvheeler segment, avhave partnered with OEMs such

as BMW, Ducati and leading American twheeler OEM among others, for Powertrain Solutions covering design,
development, prototyping, validation and high volume manufacturiihg. contribution of amobility to our sales
accounted for 12.03% of our revenue from operations in Fiscdl 202

i Longstanding Relationships with Premier Global Original Equipment Manufacturers and Expertise in
Delivering Solutions

We have a diverse and premigostomer base, serving clients both in India and internatiotraliye automotive sector,

we collaborate with global twarheeler OEMs includin@MW, Ducati, and HerdotoCorpLimited; global passenger
vehicle and tier 1 automotive system suppliers such as Formula Motorsport, and HWA Engineering; global commercial
vehicle and offroad OEMs such as Escorts; amdiolo. Our customers in the nesutomotive segment for both electric

and norelectric powertrain and transmission systems include global OEMsaslBRS, and various @owertrain
applications for supercar manufacturers.

i Advanced Infrastructure with Geographically Diverse Operations

Our operational strength extends worldwide as we strategically establish manufacturing and assembly facilities to meet
diverse market and customer demands. We believe that strategic geographic dispersion of our G&T facilities across
India, the United Kingdm, and Thailand allows us to be in close proximity to our customers and offer cost competitive
solutions.

We have generated significant revenues from international market¢stable below sets forth owevenue from
operations from international custoners

Particulars Fiscal 202 Fiscal 2023 Fiscal 202
A mo u nt| Percentage of Amo unt | Percentage of Amo unt | Percentage of
million) Revenue from million) Revenue from million) Revenue from
operations operations operations
(%) (%) (%)
Revenue  from 4,394.01 41.28% 3,948.70 37.44% 2,723.39 29.79%
operations from
international
customers
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1 StrongResearch and Development Capabilities and Ldagn Partnerships

Over the years, we have expanded our capabilities to include design and engineering. Our research and development
expenses are higher than the top 10 listed auto component companies by market cap realization in India for Fiscal 2024
(Source: CRISIL Report

The table below provides our research and development expenses as a percentage of revenue from operations and as
percentage of total expenses for Fiscal 2024, 2023 and 2022:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amo unt Percentageof | Amo unt| Percentageof | Amount Percentage of
million) Revenue from million) Revenue from million) Revenue from
operations (%) operations (%) operations (%)
Research ang 793.13 7.45% 153.03 1.45% 166.58 1.82%
Development
Expense

1 Legacy of Diverse Growth, Experienced Management Team and Strong Corporate Governance
For det @urBusiness ©er €ompetitive Strengths o n 267.a g e
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financial
I nf or mat i on. Rdstated Cdnsdlidated Financiad lafermafion b e gi nni389g on page

Some of theuantitative factors which may form the basis for computing the Offer Price are as follows:

A. Basic and Diluted Earnings Per Equity Sh@pre (AEPSO
Fiscal/Period Ended Basic EPS (in ) | Diluted EPS (in ) Weight
March 31, 2024 0.36 0.35 3
March 31, 2023 1.13 1.12 2
March 31, 2022 2.80 2.80 1
Weighted Average 1.02 1.02
Notes:
i) Weighted average = Aggregate of yewise weighted EPS divided by the aggregateeaifhts i.e. (EPS x Weight) for each
year/Total of weights.
i) Basic Earnings per Equity Share (7) = Net profit after t:
average no. of Equity Shares outstanding during the year.
iii) Diluted Earnings per Equity Share (7) = Net Profit after
average no. of potential Equity Shares outstanding during the year.
iv) Earnings per Share calculations are in accordance with the
V) The figures disclosed above are based on the Restated Consolidafe8 Fidancial Statements of the Company.
B. Price/Earmning( AiP/ E0) r at iPor iicne rBfd dbjd[i 6pen Equity Share:
Particulars P/E at the Floor Pricé P/E at the Cap Pricé
(number of times) (number of times)
Based on basic EPS for year ended March 31, 202 [ § [ §
Based on diluted EPS for year ended March 3142(Q [ § [ §
"To be computed aftdinalization of Price Band
Notes:
i) P/E ratio = Price per equity share / Earnings per equity share
C. Industry Peer Group P/E ratio
Particulars Industry Peer P/E Name of the Company
Highest 77.76] Sona BLW Precision Forging
Lowest 15.44 VarocEngineering
Average 47.64
The industry high and low has been considered from the industry peer set provided lateriathiséhr . For further det a
Of fer Price Comparison of Accounting R&Gios with Listed Indust

The industry P/E ratio mentioned above is computed based on the closing market price of equity 8&Fesmigustl6, 2024divided
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D.

by the Diluted EPS as on for the financial year enliedch 31, 2024

Returnon Net worth (ARONWO)
Fiscal/Period Ended RoNW (%) Weight

March 31, 2024 4.42 3

March 31, 2023 1176 2

March 31, 2022 62.24

1

Weighted Average 16.50

Notes:

i) Weighted average = Aggregate of yedise weighted RoONW divided by the aggregate of weights i.e. (RON®ight) for
each year/Total of weights.

i) Return on Net Worth (%) = Net Profit after tax, as restated / Restated net worth at the end of the year/period.

iii) 6Net wor t PAS Nat wodtle has blean defined as the aggregate value of theipaidarecapital and all reserves
created out of the profits and securities premium account and debit or credit balance of profit and loss account, aftey deduc
the aggregate value of the accumulated losses, as per the audited balance sheet, but doesenatsenled created out of
revaluation of assets and foreign currency translation reserves as on March 31, 2024; 2023and 2022,in accordance with
Regulation 2(1)(hh) of th8EBI ICDR Regulations

iv) The figures disclosed above are based on the Restated Consolidatel Fidancial Statements of the Company.

NetAsset Value (ANAVO) per Equity Share

Particulars Amount ()

As onMarch 31, 2024 1029

After the completion of the Offer

- At the Floor Price [ ©

- At the Cap Price [ ©

Offer Price [ §

"To be computed after finalization of pricenola

Notes

i) Net asset value per share represents Net assets divided by total number of shares at the end.of the year

i) Net assets iFotal assets minus Current Liability minus Neurrent liability minus Capital reserve minus Foreign currency

translation reserve minus negontrolling interest. Total number of shares at the end of the year is the number of equity shares
outstanding athe end of the year plus weighted average number of potential equity shares on account of compulsory
convertible preference shares / Share pending issue.

Comparison of accounting ratios with Listed Industry Peers

Name of | Face | Closing Revenue | Earnings per share| Net Asset Price / Return on net
the Value | Price as from for Financial year Value per Earnings worth for the
Company | ( on operations 2024( @) Equity share | Ratio for the | Financial year
share)| August for Basic Diluted | as on March| Financial 20244
16, 2024| Financial 31, 2028 | year 2024%
( fl Year 202
share) (in
mi ||
Hero 10 Not 10,643.86 0.36 0.35 10.29 Not 4.42%
Motors applicabl applicable
Limited S
CIE 10 531.70 | 9,2803.49 29.66 29.66 157.84 17.92 18.79%
Automotiv
e India
Limited®
Endurance| 10 |2,506.60, 10240800 48.38 48.38 353.86 51.81 13.67%
Technologi
esLimited
Sona BLW| 10 686.65 | 31,847.0 8.83 8.83 47.75 77.76 18.49%
Precision
Forgings
Limited
UNO 2 1,154.85| 140308.9D 15.36 15.34 91.71 75.28 17.56%
Minda
Limited
Varroc 1 53150 | 75519.37 34.43 34.43 99.89 15.44 34.86%
Engineerin
g Limited

Source: All the financial information for listed industry peers mentioned above is on a consolidated basis (unless atladabisonly

on standalondasis) and is sourced from the annual reports / annual results as available of the respective company for theyéaancial
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ended March 31, 2@submitted to stock exchanges.

Notes:

i) Basic/diluted earnings per share refers to basic/diluted earnings per share sourced from the financial statements of the
respective peer group companies for the financial year ended.

i) Net asset value per equity sharé\et asset value per share represents Net assets divided by total number of shares at the end
of the year. Net assets is Total assets minus Current Liability minusuviant liability minus Capital reserve minus Foreign
currency translation reserve minmen-controlling interest. Total number of shares at the end of the year is the number of
equity shares outstanding at the end of the year plus weighted average number of potential equity shares on account of
compulsory covertible preference shares / Share pending issue.

iii) Price/earnings ratio for the peer group has been computed based on the closing market price of equity shares on BSE as on
August 162024, divided by the diluted earnings per share for financial year ended March 31, 202

iv) Return on Net Worth is calculated as Profit for the period / year as a percentage of Net Worth.

V) In relation to CIE Automative India Ltd., please read Financial Year 2024 as Calendar year 2023

Key Performance Indicators

The tables below set forth the details of our certain financial data based on our Restated Consolidated Financial
Information, certain noIGAAP measures and KPIs that our Company considers have a bearing for arriving at

the basis for Offer Price. The KRIsclosed below have been approved by a resoluti@upAudit Committee

dated Augus®3, 2024 and the Audit Committee has confirmed that other than the KPIs set out below, our
Company has not disclosed any other KPIs to investors at any pdimeofduring the three years period

prior to the date of this Draft Red Herring Prospectus. The KPIs disclosed below have been used historically
by our Company to understand and analyse its business performance, which helps in analysingtttes gr
various verticals i n comparison t o our Company
business of our Company that have a bearing for arriving at the Basis for Offer Price. The KPlIs disclosed below
have been certified by.BD. Bansal & Co., Chartered Accountants, pursuant to certificate daigaist 23,

2024whi ch has been included in AMat edrMaalerGant rDeocctusmea
page588

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations
are set forth below:

Particulars Explanations
Revenue from oper| Thisis a direct measure of how well the company is performing in terr
its core business activities
Revenue from operations growth (%) | This is a direct measure of how well the company is performing in terrn
its core business activities

GrossPr of it ( i n mi| The difference between the revenue generated from the sale of goods
cost ofgoods sold.

Gross Margin (%) Grossmargin expressed as a percentage of total revenue, indicatin
efficiency of managing material costs relative to sales.

EBI TDA ( i n mi | || This measure is used to measure the operational profitability of the bu
and serves as a performance indicafavur company

EBITDA Margin (%) It indicates the percentage of revenue from operations that translate
EBITDA.

AdjustedEB 1 TDA ( in This measure is used to measure the operatpoétability of the business
and serves as a performance indicator for valuation.

AdjustedEBITDA Margin (%) This is a direct measure of how well the company is performing in tern
its core business activities.

Restated pfit aftertax ( i n m| We believe that tracking our profit from continuing operations after ta

theyear enables us to monitor the overall results of operationfireartial
performance of our Company

PAT Margin (%) Profit after tax expressed as a percentagéot revenue, indicating th
percentage of revenue from operations that translates into net profit.

Return on Capital Employg@b) Return on Capital Employed measures a company's profitability an
efficiency with which it utilizes its capital tgenerate profits.

Returnon Equity (%) Return on equity measures a company's profitability by revealing how
profit a company generates with the money shareholders have investe

Net Debt to EBITDA (in times) This is a performance indicatorlasders and investors use this ratio to as
a company's creditworthiness and financial stability.

Fixed AssetTurnoverRatio As the fixed assets constitute a significant part of the overall balance s

is important to track how effectively the company uses its fixed asse
generate sales.

AssetTurnoverRatio As the total assets constitute a significant part of the overall balance s
is important to track how effectively the company uses its fixed asse
generate sales.
Receivable days Given the nature of business there are receivables with the key customé
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Particulars

Explanations

therefore it is important metric driving operational excellence and fina
health of the business

Inventory days

Given the nature of business Compamgeds to keep inventory in ral
material and finished goods basis the forecast / business plan and ther
is important metric driving operational excellence and financial health g

business

Trade payable days

Given the nature of business there are payable to our supplier basis the|
payment term and therefore it is important metric driving operati
excellence and financial health of the business

CashConversionCycle

Given the nature of business there are working capital requirements the
it is important metric driving operational excellence and financial healt

the business

Details of KPIs asat/ for the financial years ended March 31, 202 March 31, 2038, andMarch 31, 202

(. in million, except
Particulars As of / For the Financial Year ended March 31,
2024 2023 2022
Revenue from Operations 10,643.86 10,546.24 9,141.91
Revenue from operations growths (¢ 0.9 15.3% -
Gross Profif) 4,193.70 3,360.74 2,813.83
Gross Margif? (%) 39.40% 31.87% 30.78%
EBITDA® 828.08 973.51 1,679.34
EBITDA Margin® (%) 7.78% 9.23% 18.37%
Adjusted EBITDA™) 1,222.70 1,107.01 1,021.93
Adjusted EBITDA Margift” 11.49% 10.50% 11.18%
Restated profit after tax (
million) 5 170.35 405.06 990.22
PAT Margirf® (%) 1.60% 3.8%% 10.82%
Return on Equit{) (%) 4.54% 12.01% 61.61%
Return on Capital Employ&d(%) 22.59% 26.16% 2938%
Net Debt toAdjusted EBITDA® (in 1.76 1.59 2.07
times)
Fixed Asset Turnover Ratf 2.40 3.20 4.69
Asset Turnover Rati§) 1.00 1.06 1.30
Receivable Days) 67 87 75
Inventory Day§? 62 68 57
Trade payable da{d 47 51 55
CashConversionCycle4 82 104 77
Notes
@ Gross Profit is calculated as revenue from operations minus cost of raw materials consumed minus purchasés-tas®ck
minus changes in inventories of finished goods, work in progress, stock in trade
@ Gross Margin is calculated as Gross Prafivided by revenue from operations.
® EBITDA is calculated as restated profit after tax for the year plus finance costs, depreciation and amortization expense plus
tax expense.

4
(5)
(6)
)

®)

9)

(10)
(11)
(12)
(13)
(14)
(15)

(16)

17

EBITDA Margin is calculated as EBITDA divided by revenue foperations.

PAT Margin is calculated as restated profit for the year divided by revenue from operations.

Return on Equity is calculated as restated profit for the year divided by total equity.

Return on capital employed is calculated as Adjusted EBITDA divided by average capital employed. Capital employed is
calculated as equity share capital plus other equity pluscmnirolling interest plus longerm borrowings plus shoterm
borrowings les cash and cash balances l&srrent investmentshich includes include investments in mutual funds measured

at fair value through profit or loss and investments in debentures measured at fair value through profit or loss. Aviéghge cap
employed is calilated as opening capital employed plus closing capital employed divided by 2. For Fiscal 2022, the opening
capital employed and closing capital employed are considered as fiscal 2021 restated consolidated financial information is no
prepared

Net Debt toAdjustedEBITDA is calculated as net debt divided AgjustedEBITDA. Net debt is calculated as Noarrent
borrowing plus current borrowing less cash and bank balances

Fixed AssetTurnover Ratio is calculated as revenue from operation dividedpbyperty plant and equipmemius other
intangible assets plusapital work in progress plus intangible assets under development

Asset TurnoveRatio is calculated as total revenue from operations divided by total assets.

Receivabldays istrade receivables at the end of the period/ revenue from operations * 365

InventoryDays isinventory as at the end of the period / revenue from operations.* 365

TradePayable dayss Trade payables at the end of the period / revenue from operations * 365

CashConversionCycleis calculated as trade receivable days plus inventory days less trade payable days.

The restated profit for the year is includingthepra x non cash shar e iilliosimHiscgd 2024mapdnt o f
T 133milledi n Fi scal 2023 and exceptional. income of = 657.41
AdjustedEBITDA is calculated as restated profit after tax for the year plus finance costs, depreciation and amortization expense
plus tax expengelus non cash share based payments

AdjustedEBITDA Margin is calculated a&djustedEBITDA divided by revenue from operations.
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For details of our other operating metrics Qi sclos
Busines8 aiMa@anagement 6s Discussion and Analysisoonf Fina
page26land456, respetively.

Subject to applicable law, our Company confirms that it shall continue to disclose all the above financial data
based on the Restated Consolidated Financial Information, certal@AaR measures and KPIs included in

t h iBasis for Offer Pricé s ecti on, on a periodic basis, at | ea:
determined by our Board), for a duration that is at least the later of (i) one year after thelidtitey aff the
Equity Shares on the Stock Exchanges; or (Qbjecs ti ||
oftheOffe6 secti d38 on page

H. Description on the historic use of the KPIs by our Company to analyze, track ononitor the operational
and/or financial performance of our Company

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental measure tc
review and assess our financial and operating performance. The presentation of these KPIs are not intended to
be considered in isolation or asabstitute for the Restated Consolidated Financial Information. We use these
KPIs to evaluate our financial and operating performance. Some of these KPIs are not defined under Ind AS
and are not presented in accordance with Inda®se KPIs have limitains as analytical tools. Further, these

KPIs may differ from the similar information used by other companies and hence their comparability may be
limited. Therefore, these metrics should not be considered in isolation or construed as an alternat&s to Ind
measures of performance or as an indicator of our operating performance, liquidity, profitability or results of
operation. Although these KPIs are not a measure of performance calculated in accordance with applicable
accounting st an danagesnent believes ti@abitrpmddesyad additional tool for investors to

use in evaluating our ongoing operating results and trends and in comparing our financial results with other
companies in our industry because it provides consistency and compgasaittilipast financial performance,

when taken collectively with financial measures prepared in accordance with Ind AS.

Investors are encouraged to review the Ind AS financial measures and not to rely on any single financial or
operational metric to evaluate our business. f5éti s k F laternabRisks- We have in this Draft Red
Herring Prospectus included certain n@AAP financial measures and certain othiedustry measures

related to our operations and financial performance. These®@AAP measureand industry measures may

vary from any standard methodology that is applicable across the powertrains industry,astbysetallics

and therefore may not be comparable with financial or industry related statistical information of similar
nomenclature computed and presented by other compawiegager2.

l. Comparisonwith Listed Industry Peers

Set forth below is a comparison of our KPIs with our listed peer grooppanies:

KPls Our UNO Endurance Varroc Sona Blw CIE
Company | Minda Ltd. | Technologies| Engineering Precision Automotive
Limited Ltd. Forgings Ltd | India Ltd. "

Revenue from Operations

Financial Year 2022 9,141.91 | 83,130.00 75,491.40 58,442.01 21,306.40 83,867.00

Financial Year 2023 10,546.24 | 112,364.90| 88,040.46 68,912.13 26,550.10 87,530.37

Financial Year 2024 10,643.86 | 140,308.90| 1,02,408.71| 75,519.37 31,847.70 92,803.49

Revenue from operations

growths (%)

Financial Year 2022 29.50% 30.43% 15.31% 33.62% 36.03% 38.62%

Financial Year 2023 15.36% 35.17% 16.62% 17.92% 24.61% 4.37%

Financial Year 2024 0.9 26.58% 16.32% 9.59% 19.95% 6.02%

Gross Profit

Financial Year 2022 2,813.83 | 28,786.00 31,290.00 19,948.46 11,850.82 43,788.00

Financial Year 2023 3,360.74 | 35,695.10 34,746.00 24,606.66 14,339.21 39,770.46

Financial Year 2024 4,193.70 | 47,718.40 41,637.20 28,186.10 18,091.38 43,695.20

Gross Margin (%)

Financial Year 2022 30.78% 34.63% 41.45% 34.13% 55.62% 52.21%

Financial Year 2023 31.87% 31.77% 39.47% 35.71% 54.01% 45.44%

Financial Year 2024 39.40% 34.01% 40.66% 37.32% 56.81% 47.08%

EBI TDA (in 7 mi

Financial Year 2022 1,679.34 | 10,134.90 9,742.26 (6,420.46) 5,923.97 9,750

Financial Year 2023 973.51 13,908.00 10,714.08 (2,458.27) 7,040.36 4,301

Financial Year 2024 828.08 18,310.70 14,135.99 8,246.14 9,173.29 18,858.23

EBITDA Margin (%)
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KPls Our UNO Endurance Varroc Sona Blw CIE
Company | Minda Ltd. | Technologies| Engineering Precision Automotive
Limited Ltd. Forgings Ltd | India Ltd. *
Financial Year 2022 18.37% 12.19% 12.91% (10.99%) 27.80% 11.63%
Financial YeaR023 9.23% 12.38% 12.17% (3.57%) 26.52% 4.91%
Financial Year 2024 7.78% 13.05% 13.80% 10.92% 28.80% 20.32%
Adjusted EBI TDA
Financial Year 2022 1,021.93 10,432.60 10,056.76 (6,356.03) 6,123.27 9,890.00
Financial Year 2023 1,107.01 13,908.00 10,816.93 (2,460.18) 7,036.85 4,003.08
Financial Year 2024 1,222.70 18,044.50 14,135.99 8,246.14 9,244.98 18,844.38
AdjustedEBITDA Margin (%)
Financial Year 2022 11.18% 12.55% 13.32% -10.88% 28.74% 11.79%
Financial Year 2023 10.50% 12.38% 12.29% -3.57% 26.50% 4.57%
Financial Year 2024 11.49% 12.86% 13.80% 10.92% 29.03% 20.31%
Restated profi
million)#
Financial Year 2022 990.2% 4,126.40 4,607.00 (11,067.27) 3,615.43 3,929.00
Financial Year 2023 405.06 7,002.30 4,795.00 (8,171.25) 3,952.97 (1,361.66)
Financial Year 2024 170.35 9,247.10 6,804.90 5,320.75 5,177.76 11,251.49
PAT Margin (%)
Financial Year 2022 10.83%0 4.96% 6.10% (18.94)% 16.97% 4.68%
Financial Year 2023 3.8%% 6.23% 5.45% (11.86)% 14.89% (1.56)%
Financial Year 2024 1.60% 6.76% 6.64% 7.05% 16.26% 12.12%
Return on Equity (%)
Financial Year 2022 61.61% 10.96% 12.00% (14.51)% 18.07% 7.56%
Financial Year 2023 12.01% 15.79% 11.00% (8.58)% 17.26% (2.67)%
Financial Year 2024 4.54% 18.00% 14.14% 34.42% 18.49% 18.79%
Return on Capital Employed (%)
Financial Year 2022 29.38% 27.03% 26.61% (12.12)% 33.10% 16.49%
Financial Year 2023 26.16% 28.22% 26.17% (7.36)% 33.54% 7.13%
Financial YeaR024 22.59% 29.84% 31.08% 27.68% 37.45% 34.20%
Net Debt to EBITDA (in times)
Financial Year 2022 2.07 0.56 0.00 (2.26) (0.01) 1.13
Financial Year 2023 1.59 0.77 0.00 (5.32) 0.21 1.90
Financial Year 2024 1.76 0.73 0.17 1.31 (0.04) 0.26
Fixed asset turnover ratio
Financial Year 2022 4.69 2.64 3.00 2.69 1.39 1.25
Financial Year 2023 3.20 3.11 3.00 3.15 1.38 1.55
Financial Year 2024 2.40 4.70 3.27 3.58 1.54 1.58
Asset Turnover Ratio
Financial Year 2022 1.30 1.22 1.29 0.53 0.82 0.84
Financial Year 2023 1.06 1.35 1.29 1.49 0.87 0.88
Financial Year 2024 1.00 15 1.39 1.66 0.82 0.95
Receivable days
Financial Year 2022 75 60 47 32 76 29
Financial Year 2023 87 56 48 32 84 36
Financial Year 2024 67 54 45 24 74 25
Inventory days
Financial Year 2022 57 46 34 38 62 59
Financial Year 2023 68 43 34 36 44 50
Financial Year 2024 62 0 31 33 40 46
Trade payable days
Financial Year 2022 55 0 60 0 38 84
Financial Year 2023 51 55 59 63 34 89
Financial YeaR024 47 52 57 59 34 76
Cash conversion cycle
Financial Year 2022 77 106 21 71 101 3
Financial Year 2023 104 44 23 4 94 3)
Financial Year 2024 82 2 19 3) 80 (5)

" In relation to CIE Automative India Ltd., please read (a) Financial Year 2022 as Calendar year 2021; (b) Financial Yeas 2a&ndar year

2022; and (c) Financial Year 2024 as Calendar year 2023.

# The restated profit for the year is includingtheprea x non cash share hiicmméd Fapmahnt 20flvRimdadsT 43
Fiscal 2023 and except i okFnancial Year2082me of -~ 657.41 mil lion in
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Weighted average cost of acquisition ("WACA"), floor price and cap price

1.

Price per share of our Company (as adjusted for corporate actions, including split, bonus issuances)
based on primary issuances of Equity Shares or convertible securities (excluding Equity Shares issued
under the ESOP 2022) during the 18 months precedindi¢ date of this Draft Red Herring Prospectus,
where such issuance is equal to or more than 5% of the fully diluted paidp share capital of our
Company in a single transaction or multiple transactions combined together over a span of rolling 30
days @iRrilimsuanceso)

Our Company has not issued any Equity Shares, during the 18 months preceding the date of this Draft Red
Herring Prospectus, where such issuance is equal to or more that 5% of the fully diluted glhaéte capital

of our Company, in a single transactionnoultiple transactions combined together over a span of rolling 30
days.

Price per share of our Company (as adjusted for corporate actions, including split, bonus issuances)

based orsecondary sale or acquisition of equity shares or convertible securities (excluding gifts) involving

any of the Promoters, members of the Promoter Group, Selling Shareholders or other shareholders with

rights to nominate directors during the 18 months preeding the date of filing of this Draft Red Herring
Prospectus / the Red Herring Prospectus, where the acquisition or sale is equal to or more tHtb of

the fully diluted paid-up share capital of our Company, in a single transaction or multiple transactions
combined together over a span of rolling 30 days (

There have been no secondary sal e/ acguSecsrityfiegsfp)n,s o f
where the Promoter, members of the Promoter Group, Selling Shareholders or the Shareholder(s) having the
right to nominate director(s) in our Board are a party to the transaction (excluding gifts), during the 18 months
preceding the date of this Drd®ed Herring Prospectus, where either acquisition or sale is equal to or more
than 5% of the fully diluted paid up share capital of our Companguleded based on the peffer capital

before such transaction/s and excluding employee stock options granted but not vested), in a single transaction
or multiple transactions combined together over a span of rolling 30 days

Since there are no such transaction to report to under 1 and 2, the following are the details basis the last
five primary or secondary transactions (secondary transactions where Promoters, members of the
Promoter Group, Selling Shareholders or Shareholdes) having the right to nominate Director(s) on our
Board, are a party to the transaction), not older than three years prior to the date of this Draft Red
Herring Prospectus irrespective of the size of transactions:

Other than the (a) allotments of Equity Sharesnpader s uant t o ESOP Cafitd Qtructuees de s
- Share capital history of our CompafiyEquity share capitdl o n 1Q@2a(ly) allotments ofCCPS as

d e s c r i @apitdl StructureAiShare capital history of our CompainyPreference share capital on page
108 and as disclosed belgwhere have been no primary or secondary transactions (secondary transactions
where Promoters, members of the Promoter Group, Selling Shareholders or Shareholder(s) having the right to
nominate Director(s) on our Bah are a party to the transaction), not older than three years prior to the date of
this Draft Red Herring Prospectus

Sr. Name of Allotee/ Type of | Number Date of Nature of Nature | Issue/transfer
No. Transferee Transac of Allotment/ | Allotment/ of price per
tion securities | Transfer Specifie | secur i
d
Security
1. Transfer from Herg Transfer | 25,947,024| December | Transfer of| Equity 69.14
Cycles Limited to Soutl| of shares 30, 2022 Equity Share
Asia Growth Invest LLC] Shares
2. Transfer from Hero | Transfer | 87,110 December | Transfer of| Equity 69.14
Cycles Limited to Soutt| of shares 30, 2022 Equity Share
Asia EBT Trust Shares
3. Allotment of 9,396,651 Allotme | 318,981,24| December | Pursuant to| Equity Not
Equity Shares to Pank{g nt 7 19, 2022 a scheme ol Shares | applicable
Munjal, 942,425 Equity arrangement Scheme
Shares to Charu Munja between of
707,022 Equity Share Hero Cycles| Arrange
to Aditya Munjal, Limited and| ment
706,210 Equity Share the
to Abhishek Munjal, Company
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4, The F |

10,537,140 Equity and their
Shares to Pankaj Munje respective
(on behalf of Om shareholderg
Prakash Pankaj Munjg and

AOP), 23,415,325 creditors
Equity Shares tq sanctioned
Bhagyoday Investment| by the
Private Limited, National
273,123,055 Equity Company
Shares to Pankaj Munje Law

(on behalf of O P Munjaj Tribunal,
Holdings), 149,359 Chandigarh
Equity Sharesa Pankaj Bench vide
Munjal (on behalf of its order
Munjal Sales dated
Corporation) and 812 November
Equity Shares each t 4, 2022.
Tarun Vohra, A.K.

Dewan, Pawan Puri

Vipan Kumar Bagai,

Arun Jit Singh Sodhi.

oor Pricenids th®] CtaipmePs i ce is [O8] ti mes

at he
which the equity shares were issued by our Company, or acquired or sold bye Selling Shareholders or
other shareholders with rights to nominate directors are disclosed below:

Past Transactions Weighted average cost of | Floor Price* | Cap Price*
acquisition (in ) (in )
(in )*

WACA of equity shares that were issued by ¢ Not Applicable [6] ¢ti|l [o6] t
Company
WACA of equity shares that were acquired or sold Not Applicable [6] til [ 6] ¢t
way of secondary transactions
Since both paragrapiisand2 are not applicable, please see below
Based on primary issuances, as per paragiagtiove 0.03 0] ti| [ 6] t
Based on secondary transactions, as per parad 69.14 o .
above 6] ti|] [6] t

*To be computed after finalization of PriBand.
#As certified byB. D. Bansal & Cq Chartered Accountantsy way of their certificate dateugust 3, 2024.

5. Justification for Basis of Offer price

(i)

(ii)

The folll

Promoters, members of the Promoter Group, Selling Shareholders or other shareholders with

o Wi

ng

prov

i des

an

explanati on
of acquisition of equity shares that were issued by our Company or acquired or sold liie

to

t

rights to nominate directorsby way of primary and secondary transactions in the last three full

Financial Years preceding the date of this Draft Red Herring Prospectus compared to our
t he aRd26822 n c i

Companyéobs

[O0] *

KPI

S

for

*to be computed after finalization of Price Band

The folll

Promoters, members of the Promoter Group, Selling Shareholders or other shareholders with

o Wi

ng

prov

i des

an

al

Years

explanati on
of acquisition of equity shares that were issued by our Company or acquired or sold ke

h e

2024,

to

t

rights to nominate directorsby way of primary and secondary transactions in the last three full

Financial Years preceding the date of this Draft Red Herring Prospectus compared to our

financial ratios for the Financial Years 2024, 202 and 2022

[O0] *

*to be computed after finalization of Price Band
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(iii) The following provides an explanation to the Ce
of acquisition of equity shares that were issued by our Company or acquired by the Promoters,
members of the Promoter Group, Selling Shareholders or other shahelders with rights to
nominate directors by way of primary and secondary transactions in view of external factors, if
any

[o0]
*to be computed after finalization of Price Band

The Offer Price of ouf @oimpathy airs cortswdtation withehte BaokrRunnengl Ledd y
Managerson the basis of the demand from investors for the Equity Shares through the Book Building process.

I nvestors should read the ab RiskeFadast,iOaorfiBesiness n&d md ma t
fiRestated Consolidated Financial Information b e g i n n i 89g261amd 358, aegpectively, to have a

more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS

August22, 2024
To,

The Board of Directors
Hero Motors Limited
Hero Nagar, G.T. Road,
Ludhiana 141003,
Punjab, India

Dear Sir/Madam,

Sub: Statement of possible special t ax benefits avai
shareholders in accordance withthe requirement under Schedule VIA Part A i Clause (9)(L) of Securities and
Exchange Board of India (lssue of Capital and Disclosu
Regul ationso), under the directendandfi rPdisrse dtl et &p elca ad

We refer to the proposed iniOffera) pébthe €bmpangmg o6H th
herewith t Amexsr¢0gdt esrheonnti n(gi t he current position of speci
its shareholders as per the provisions of the Indian direct and indirect tax laws including theticéwte 1961 read

with Income Tax Rules, 1962, circulars, notifioas as amended by the Finance Act 2024 [published BiFdbruary

2024] as presently in force,alCentral Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act,
2017, the State Goods and Services Tax Act as passed by respective State Governments from where the Company anc
its shareholders operate and applicable to the Compahysashareholders, Customs Act 1962, the Customs Tariff Act,

1975 and Foreign Trade Policy 2023 (as extended) including the rules, regulations, circulars and natifications issued
there under (collectively refemamedads YRBE&a2S{EBRBUAD G aRDQR)
Assessment Y e 26 pre§etly Yhofgrce i Ondi&d for inclusion in the Draft Red Herring Prospectus
(ADRHPO) , Red Herring Prospectus and the Prmosedieitiat us ( «
public offering of equity shares of the Company, as required under ICDR Regulations.

Several of these benefits are dependent on the Company and/or its shareholders fulfilling the conditions prescribed under
the relevant provisions of the Taxation Laws. Hence, the ability of the Company and/or its shareholders to derive these
special directand indirect tax benefits is dependent upon their fulfilling such conditions which is based on business
imperatives that the Company and/or its shareholders may face in the near future and accordingly, the Company and its
shareholders may or may not chedas fulfil.

The special tax benefits discussed in the enclosed Annexure are neither exhaustive nor conclusive. The contents stated
in the Annexure are based on the information and explanations obtained from the Company and on the basis of our
understanding of the bumss activities and operations of the Company. This statement is only intended to provide
general information to guide the investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature ofetltax consequences and the changing tax laws, each investor is advised to
consult their own tax consultants, with respect to the specific tax implications arising out of their participation in the
Offer . We are neither suggesting nor are advising thesiowéo invest money or not to invest money based on this
statement.

We do not express any opinion or provide any assurance whether:

1 The Company and/or its shareholders will continue to obtain these special tax benefits in future; and

i The conditions prescribed for availing the special tax benefits have been/would be met.

We hereby give our consent to include this statement and the enclosed Annexure regarding the special tax benefits
available to the Company and its shareholders in the Offer Documents in relation to the Offer, which the Company
intends to file with the Seciies and Exchange Board of India and the stock exchange(s) (National Stock Exchange of

India Limited and BSE Limited) where the equity shares of the Company are proposed to be listed, as applicable,
provided that the below statement of limitation is uteld in the Offer Documents.
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LIMITATIONS

Our views expressed in the enclosed Annexure are based on the facts and assumptions indicated above. No assurance is
given that theéevenue authorities/courts will concur with the views expressed herein. Our views are based on the existing
provisions of taxation laws in force in India and its interpretation, which are subject to change from time to time. We do
not assume responsibilitp update the views consequent to such changes. Reliance on the Annexure is on the express
understanding that we do not assume responsibility towards the investors and third parties who may or may not invest
in the Offer relying on the Annexure. This staent has been prepared solely in connection with the Offer, as required
under the ICDR Regulations.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm Registration Number: 117366WAMO0018)

Rajesh Kumar Agarwal
Partner
(Membership N0105546)
UDIN:
24105546BKEPFZz4374

Place: Gurugram
Date:August 2, 2024
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO HERO
MOTORS LIMITED AND ITS SHAREHOLDERS

The information provided below sets out thessible special direct tax benefits available to Hero Motors Limited
(ACompanyd) and its shareholders in a summary manner o
consequences of the subscription, ownership, and disposal tf elqares of the Company, under the IncemeAct,

1961 [as amended by the Finance Act 2024 (published on February 154 26ad)with Income Tax Rules, 1962,
circulars, notificationsthe Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017,
the State Goods and Services Tax Act as passed by respective State Governments from where the Company and its
shareholders operate and applicable to the Coyngiad its shareholders, Customs Act 1962 and Foreign Trade Policy

2023 (as extended) including the rules, regulations, circulars and notifications issued there under (collectively referred
as fATaxation Lawso) presently in force in India.

Several of these benefits are dependent on fulfilling the conditions prescribed under the relevant Taxation Laws. Hence,
the ability of the Company and its shareholders to derive the tax benefits is dependent upon fulfilling such conditions,
which based obusiness / commercial imperatives any of them face, may or may not choose to fulfill. We do not express
any opinion or provide any assurance as to whether the Company and its shareholders will continue to obtain these
benefits in future. The following owvgiew is not exhaustive or comprehensive and is not intended to be a substitute for
professional advice. In view of the individual nature of the tax consequences and the changing Taxation Laws, each
investor is advised to consult their own tax consultath vespect to the specific tax implications arising out of their
participation in the issue. We are neither suggesting nor are we advising the investor to invest money or not to invest
money based on this statement.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO THE
TAX IMPLICATIONS OF AN INVESTMENT AND CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF EQUITY SHARES IN THE SECURITIES, PARTICULARLY IN VIEW OF THE FACT THAT
CERTAIN RECENTLY ENACTED LEGISLATION MAY NOT HAVE A DIRECT LEGAL PRECEDENT OR
MAY HAVE A DIFFERENT INTERPRETATION ON THE BENEFITS, WHICH AN INVESTOR CAN AVAIL
IN THEIR PARTICULAR SITUATION.

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS

I. Special Direct tax benefits available to the Company under the Income tax Act, 1961

The Statement of possible tax benefits enumerated belc
time to time and as appl i eabblreelfeovra nRi ntaon cA saslezSvaamern t ( YR
provisions of Finance Act(24 (published on February 15, 2024)

1) Lower corporate tax rate under Section 115BAA of the ITA

Section 115BAA inserted w.e.f. 1 April 2020 (i.e. AY 2020), provides an option to a domestic company to pay
corporate tax at a reduced rate of 22% (plus applicable surcharge and educaijon cess

In case the Company opts for tbencessional income tax rate as prescribed under Section 115BAA of the ITA, it
will not be allowed to claim any of the following deductions/ exemptions:

- Deduction under the provisions of Section 10AA (deduction for units in Special Economic Zone);

- Deduction under clause (iia) of sgbction (1) of Section 32 (Additional depreciation);

- Deduction under Section 32AD or Section 33AB or Section 33ABA (Investment allowance in backward areas,
Investment deposit account, site restoration fund);

- Deduction under sublause (ii) or sufclause (iia) or suelause (iii) of subsection (1) or suisection (2AA)
or subsection (2AB) of Section 35 (Expenditure on scientific research);

1 Please not¢hat Finance (No.2) Bill 2024 introduced in Lok Sabha on July 23, 2024 has not been enacted as on date. For reference
purposes only, we have covered the key proposals introduced vide said Finance (No. 2) Bill 2024. There is no certaaity if the
provisions will be enacted and thus, reliance on such references should only be placed once the relevant amendments in said Finance
(No. 2) Bill 2024 is enacted as part of Finance Act and come into force post approval by both the Houses of Parliament and
Presiderial assent.

2 Surcharge at 10% on the tax liability and further, enhanced by an education cess at 4% of the total tax liability and
surcharge
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2)

3)

4)

5)

- Deduction under Section 35AD or Section 35CCC (Deduction for specified business, agricultural extension
project);

- Deduction under Section 35CCD (Expenditure on skill development);

- Deduction under any provisions of ChapterA/bther than the provisions of Section 80JJAA (Deduction in
respect of employment of new employees) and 8DkU(iction in respect of certain inter
corporatedividends);

- No setoff of any loss carried forward or depreciation from any earlier assessment year, if such loss or
depreciation is attributable to any of the deductions referred above;

- No setoff of any loss or allowance for unabsorbed depreciation deemed so under Section 72A, if such loss or
depreciation is attributable to any of the deductions referred above.

The provisions of Section 115JB regarding Minimum A
opts for theconcessional income tax rate as prescribed under Section 115BAA of the ITA. Consequently, the
Company will not be entitled to claim tax credit relating to MAT, if available from the year of adoption of such
beneficial tax rate.

The Company has opted for the concessional rate of tax for the first time in the return of income filed for+Y 2022
23 for which declaration in specified form (i.e., Forml@Q) has been filed with the ITA.

Deduction in respect of employment of new employees under Section 80JJAA of the ITA

As per Section 80JJAA of the ITA, an assessdgect to tax audit under Section 44AB of the ITA, is entitled to
claim a deduction of an amount equal to thirty per cent of additional employee cost incurred in the course of business
in the previous year, for three assessment years including thenassegsar relevant to the previous year in which

such employment is provided, subject to the fulfilment of prescribed conditions therein.

The deduction under Section 80JJAA is available even if the Company opts for concessional tax rate under Section
115BAA of the ITA.

Deduction in respect of certain intercorporate dividends under Section 80M of the ITA

As per Section 80M of the ITA, where domestic companies have declared dividend and are also in receipt of the
dividend from another domestiompany or a foreign company or a business trust, deduction is allowed with respect

to the dividend received as long as the same is distributed as dividend one month prior to the due date of furnishing
the return of income under sglection (1) of Sectioh39 of the ITA.

The deduction under Section 80M is available even if domestic company opts for concessional tax rate under Section
115BAA of the ITA.

Considering that the Company did not receive any dividend income in F¥2ZX)22had not availed any deduction
under Section 80M of ITA for the AY 20224.

Deduction in respect of expenditure incurred in relation to demerger under Section 35DD of the ITA

As per section 35DD of the ITA, where an Indian company, incurs any expenditure, wholly and exclusively for the
purposes of amalgamation or demerger of an undertaking, the company is allowed a deduction of an amount equal
to onefifth of such expendituredi each of the five successive years beginning with the year in which the
amalgamation or demerger takes place.

The benefit of same may be availed by company in relation any such expenditure incurred for the purpose of
amalgamation or demerger.

Deduction in respect of capital expenditure incurred in relation to scientific research under Section

35(1)(iv) of the ITA

As per section 35(1)(iv) of the ITA, any expenditure of a capital nature (excluding expenditure incurred on
acquisition of any land) incurred on scientific research related to the business carried on by the company can be
claimed a revenue deduction.
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1)

1)

2)

3)

The deduction under Section 35(1)(iv) is available even if domestic company opts for concessional tax rate under
Section 115BAA of the ITA.

Special Direct tax benefits available to Shareholders

There is no special direct tax benefit available to the shareholders of Company for investing in the shares of the
Company. However, such shareholders shall be liable to concessional tax rates on certain incomes under the extant
provisions of the ITA. Furter, it may be noted that these are general tax benefits available to equity shareholders,
other shareholders holding any other type of instrument are not covered below.

Dividend Income

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However, in
case of shareholders who are individuals, Hindu Undivided Family, Association of Persons, Body of Individuals,
whether incorporated or not andeey artificial juridical person, maximum rate of surcharge would be restricted to

15%, irrespective of the amount of dividend. Further in case shareholder is a domestic company, deduction under
Section 80M of the ITA would be available on fulfilling thentlitions as mentioned above. Further, if the
shareholder is a tax resident of foreign country with which India has a Double taxation Avoidance Agreement
(6DTAASG), it may claim benefit of applicaiblT2& rate as

Tax on Capital gains on sale of listed equity shares en Indian company

As on date, as per Section 112A of the ITA, ldagn capital gains arising from transfer of equity shares, or a unit

of an equityoriented fund or a unit of a business trust shall be taxed at 10% (without indexation) of such capital
gains subject to paymeof securities transaction tax on acquisition and transfer of equity shares and on the transfer
of unit of an equityoriented fund or a unit of a business trust under Chapter VII of Finance (No.2) Act 2004 read
with Notification No. 60/2018/F. No.3701422017TPL dated 1 October 2018. However, no tax under the said
section shall be levied where such capital gains does not exceed INR 1,00,000 in a financial year.

Further, as per Section 111A of the ITA, short term capital gains arising from transfer of an equity share, or a unit
of an equityoriented fund or a unit of a business trust shall be taxed at 15% subject to fulfilment of prescribed
conditions under theTA.

Recently, the Finance (No.2) Bill 2024 has proposed to rationalize and simplify the taxation of capital gains for all
assets including shares of a listed company. It has proposed that for all listed securities, holding period would be 12
months and for albther assets it shall be 24 month® qualify as long term capital asset. Further, the exemption

of long term capital gains on sale of equity shares, units of equity oriented mutual fund and unit of business trust
stated in above para has been proposdst increased from INR 1,00,000 to INR 1,25,000

Aside above changes, it has proposed change in tax rates for long term and short term capital gains arising from sale
of listed equity shares of an Indian company as under:

V Short term capital gains taxed under section 111A (on sale of equity shares, units of equity oriented
mutual fund and unit of business trust) now proposed to be taxed @20%

V Long term capital gains on sale of listed equity shares proposed to be taxed @12.5%
Simplified/New tax regime
As per Section 115BAC of the ITA, a simplified/new tagime may be opted for by individuals, Hindu undivided

family (OHUFO) , Association of Persons, Body of I nd
juridical person, wherein incorrtax shall be computed at the rates specified as under:

Total Income Rate of tax
Upto INR 3,00,000 Nil

From INR 3,00,001 to 6,00,000 5%

From INR 6,00,001 to 9,00,000 10%

From INR 9,00,001 to 12,00,000 15%

From INR 12,00,001 to 15,00,000 20%
Above INR 15,00,000 30%
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Pertinent to note that the above rates are subject to the assessee not availing specified exemptions and deductions a:
specified under said section.

Recently, the Finance (No.2) Bill 2024 has further proposed few changes in said section to make it more attractive.
These proposals are as under:

\% The outer limits of INR 6,00,000 and INR 9,00,0@9stated in above table have been proposed to be
changed to INR 7,00,000 and INR 10,00,000 respectively.

V Standard deduction for salaried employees opting for new tax regime has been proposed to be increased
from INR 50,000 to INR 75,000.

\% Deduction of family pension is presently available at lower of 33% or INR 15,000. The said limit of INR
15,000 has been proposed to be increased to INR 25,000 under the new regime.

Y Deduction for employeré6s contribution to NPS (fo
from 10% to 14%. Section 36 (allowing for deduction of such contribution to employers) proposed to be
amended correspondingly to enable companies to tlgjher deduction.

It may be noted that the shareholders have the discretion to exercise the simplified tax regime.
4) Double Taxation Avoidance Agreement benefit

In respect of nomesident shareholders, the tax rates and the consequent taxation shall be further subject to any
benefits available under the applicable Double Taxafisoidance Agreement, if any, between India and the
country in which the nomesident has fiscal domicile and fulfillment of other conditions to avail the treaty benefit.

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY
AND ITS SHAREHOLDERS

The statement of possible tax benefits enumerated below is as @amtnal Goods and Services Tax Act, 2017 (CGST
Act) / the Integrated Goods and Services Tax Act, 2017 (IGST Act)/ the Union Territory Goods and Service Tax Act,
2017 (UTGST Act) | respective State GoodsllecivldrefSmed vi ce

as GST Acto), the Customs Act, 1962 (ACustoms Acto), t
Policy 2023 (FTP) including the rules, regulatipcisculars and notifications issued thereunder (collectively referred to

as Al ndirect Tax | awsodo) as amended from time to ti me a
A. Special Indirect Tax benefits available to the company under the Indirect tax laws

i. Benefits under The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy
2023)
Remission of Duties and Taxes on Exported Products (RoDTEP)

The objective of RODTEP scheme is to refund various duties and taxes incurred on the export of goods. Under the
scheme, rebate of taxes will be given in the form of electronic scrip which could be utilised for payment of Basic Customs
Duty.

The Company is availing benefit under RODTEP Scheme.
Export Promotion Capital Goods (EPCG)

EPCG Scheme is being introduced by Government to facilitate duty free import of capital goods to be used for producing
goods thereby enhancing I ndiaés manufacturing and expo
goods at zero custondsity subject to fulfilling an export obligation equivalent to 6 times of duties, taxes and cess saved

on capital goods, to be fulfilled in 6 years from date of authorization. EPCG license holder is exempted from payment
of whole of Basic Customs Duty, Adihnal Customs Duty and Special Additional Duty of Customs [in lieu of Value

Added Tax/ local taxes (ne@ST goods)], Integrated Goods and Services Tax and Compensation Cess (GST goods),
wherever applicable, subject to certain conditions.

Currently, the Company is availing benefits under EPCG Scheme and is timely fulfilling its export obligation.
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ii. Benefits under Customs Act (read with Tariff Act and related rules and regulations)
Benefits of Duty Drawback scheme under Section 75 of Customs Act

As per section 75 of the Customs Act, Central Government is empowered to allow duty drawback on export of goods,
where the imported materials are used in the manufacture ofesyciited goods. The main principle is that the
Government fixes a rate per unit of final article to be exported out of the country as the drawback amount payable on
such goods. The Company is availing such duty drawback benefit.

Benefits of Concessional custom duty pursuant to | ndi

Free Trade Agreements (O0OFTAsd6) are treaties between t
barriers to trade and investment and to facilitate stronger trade and commercial ties between participating countries.
FTAs help in economicrgwth as it provides advantages of reduced costs and duty savings on import and export of
products covered or eligible under FTA. Indian government has entered into various bilateral and multilateral trade
agreements with various countries.

The Company is importing certain raw material from Korea and is availing the benefit of concessional custom duty
available in lieu of Indid Korea Comprehensive Econonitartnership Agreement (CEPA).

iii. Benefits under the Central Goods and Services Act, 2017 (CGST Act), respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 (IGST) (read with relevant Rules prescribed
thereunder)

Export of goods under the GST law

Under the GST regime, all supplies of goods and services which qualify as export of goods or servicesatezlzero
On account of zero rating of supplies, the supplier will be entitled to claim Input Tax Credit (ITC) in respect of input
and input serviceused for such supplies and can seek refund of accumulated/ unutilized ITC.

GST law interalia allows export of goods at zero rate on fulfilment of certain conditions. Exporters can export goods
under Bond / Letter of Undertaking (LUT) without payment of IGST and claim refund of accumulated ITC. There is
also an alternative availe to export goods with payment of IGST and subsequently claim refund thereof, as per the
provisions of Section 54 of CGST Act. We understand that the Company is undertaking exports with payment of tax and
is availing refund of IGST paid at the time ofpext.

B. Special Indirect Tax benefits available to the equity shareholder of the company under the Indirect tax
laws

There are no special indirect tax benefits available to the Equity Shareholders of Company under the Indirect tax laws.

NOTES:

1. Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. Nc
assurance is given that the revenue authorities/courts will concuthgitfiews expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to changes from time to time. We
do not assume responsibility to update the views consequent to such changes. Reliance omtnis istate the
express understanding that we do not assume responsibility towards the investors who may or may not invest in the
proposed issue relying on this statement.

2. The above Statement of possible special tax benefits sets gubthgions of Indian tax laws in a summary manner
only and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership and
disposal of shares.

3. All the above benefits are as per the current tax law and any change or amendment in the laws/regulation, which
when implemented would impact the same.

4. The above Statement covers only certain possible special tax benefits under the Taxation Laws, read with the
relevant rules, circulars and notifications applicable as on date and does not cover any benefit under any other law
in force in India. This Stateemt also does not discuss any tax consequences, in the country outside India, of an
investment in the shares of an Indian company.
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This Statement is only intended to provide general information to the investors and is neither designed nor intended
to be a substitute for professional tax advice. In view of the individual nature of the tax consequences, the changing
taxation laws, eacinvestor is advised to consult their own tax consultant with respect to the specific tax implications
arising out of their participation in the proposed offer.

This statement has been prepared solely in connection with the proposed issue under the Companies Act, 2013 and

Securities and Exchange Board of I ndia (ASEBI O®0) (I ss
as amended.
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The Board of Directors

Hewland Engineering Limited

Waltham Road, White Waltham, Maidenhead, Berkshire, SL6 3LR
United Kingdom

9 August 2024

DearSirs

Proposed initial public offering of equity shares (the
t h

such initial public offering, e AOffero)

We, Saffery LLP, the statutory auditors of Hewland Eng
confirm that the enclosed Annexure | states the possib
under directanchidi r ect taxes (together, the fiTax Lawsodo), prese

the Statement is undertaken pursuant to the engagement letter signed by the Company on 14 December 2023 between u:
and the Company (tbadp. AiEngagement Lette

These possible special tax benefits are dependent on the Company fulfilling the conditions prescribed under the relevant
provisions of the Tax Laws. Hence, the ability of the Company to derive these possible special tax benefits is dependent
upon their fulilling such conditions, which is based on business imperatives the Company may face in the future and
accordingly, the Company may or may not choose to fulfil such conditions.

The benefits discussed in the enclosed Annexure | are not exhaustive and cover the possible special tax benefits available
to the Company and do not cover any general tax benefits available to the Company. The Statement is only intended to
provide generalnformation to investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to
consult his or her or its own taonsultant with respect to the specific tax implications arising out of their participation

in the proposed Offer of HML, particularly in view of the fact that certain recently enacted legislation may not have a
direct legal precedent or may have a différaterpretation on the possible special tax benefits, which an investor can
avail. Neither do we suggest nor do we advise the investors to invest money based on the Sfdéedrenat express

any opinion or provide any assurance as to whether:

the Company will continue to obtain these possible special tax benefits in future; or

the conditions prescribed for availing the possible special tax benefits where applicable, have been/would be met with,
or

the revenue authorities will concur with the views expressed herein.

The contents of the enclosed Annexure | are based on the information, explanation and representations obtained from
the Company, and on the basis of our understanding of the business activities and operations of the Company as at 31
July 2024; and in padular based on our understanding that the Company is the only UK resident direct or indirect
subsidiary of HML (Al nformationdo). Further, the Staten
HMRC practice as at 31 July 2024, which htighange in the future, and we can take no responsibility for changes in
legislation after that date. The board of the Company have reviewed the Statement and have confirmed that there are no
facts or matters that they are aware of that would make tten&at untrue or misleading in any way.

Based on the above, we confirm that the information in the Statement is true and correct and there is no untrue statement
or omission which would render the contents of the Statement misleading in its form or context.

We confirm that on receipt of any written communication from Company of any changes in the information, we will
immediately inform any changes in writing to the above information and the Statement to the Company, HML and the

book running lead managersappnt ed i n connection with the Offer (fALea
Shares commence trading on the stock exchanges where
Exchangeso). I n the absenc dheabbvemforpatiensholld be comsicharend aswpdatedo n

information until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

The Statement and this letter is for information and for inclusion (in part or full) in the draft red herring prospectus, the
red herring prospectus and the prospectus to be filed by HML in relation to the Offer or any other Offer related material
(AOMDfoenument sd6). We hereby consent to the submission o
Securities and Exchange Board of India, the Registrar of Companies, Punjab and Chandigarh, at Chandigarh, India, the
Stock Exchanges and any otlegulatory authority and/or for the records to be maintained by the Lead Managers and

in accordance with applicable law pursuant to the terms of the letter of consent from us to you and Hero Motors Limited
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dated 9 August 2024. The above consent is subject to the condition that we do not accept any responsibility for any
matters included in the Offer Documents, however, nothing in this paragraph shall be construed to (i) limit our
responsibility for or liabity in respect of the Statement we have issued where not permitted by law or (i) limit our
liability to any person which (a) cannot be lawfully limited or excluded under applicable laws or regulations or guidelines
issued by applicable regulatory authestor (b) has been assumed by us contractually in connection with the proposed
Offer by HML. Subject to the paragraph below, neither we nor our affiliates shall be liable to any investor or BRLMs or
any other party in respect of the proposed offering.

Further, by countersigning this letter, we and the Company agrees to amend the Engagement Letter to include the
following wording :

AYou shall indemnify us and our affiliates and hold u:
claims, damages, liabilities and costs arising consequent to our giving consent under the lettedsAdagaest 2024n
respect of the proposed initial public offering of equ

Yours faithfully

Andrew Watkinson
Partner
For and on behalf daffery LLP

E: Andrew.Watkinson@saffery.com
Enc Annexure 1: Statement of Tax Benefits relating to Hewland Engineering Limited

HewlandEngineering Limited acknowledges that it understands and agrees to the above

Signed: Date:

Name: Position:

For and on behalf of Hewland Engineering Limited

CC:
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Statement of possible speci afiStdatremdntad)d awdiilraektlte ttax
Limited (the ACompanyo) under current corporate tax | a
as of 31 July 2024.

The |l egislation relevant to donrcmwmaoreatainan Ctoa» oiratd omt diax

t hTaexadofCloar géaibMct 9D TCGAGh p At AlowAoZEGED CABLOLIHE, Corporat
TaRc20QBCZTHLO0IGMEEor poMTakcdDhi(®CTIhl1aadathTeaxatlionhernati onal F
Provisions) Act 2010 (6TI OPAG6), all ®&xtamended by, int

Corporation Tax

A UK resident company i s subject to corporati ogmitnasx oIl
at the corporation tax rate. The current corporation t
Tax aporl cef i t Taxat e

Up t o5 05B@®0O0 l1Percent
GBP 502@®1919¢25 percent, sruebljieecft t o
GBP 250m®m0&® (2%Percent

Taxable profits are based on accountin profits subjec
I

g
Corporation tax treatment and gener al y accepted accolu
t ax adjruesltarnteinntgs to the transition are reflected in the
particular note for the Company, adjustments are requ
Al'l owance r egi nter,i bauntdi opnesn sgeome rcaolnl y receive tax relief

i ncurred.

Withholding Tax

Any dividends paid by a UK resident company are not su

However, UK domestic | aw irnecqoumer etsa xa OUK 2p0a% eorn ttoh ewi ptahyhno
to mesni dents. This can potentially be reduced dependin
UK and the country of tax residenoétepnpésthpabmeerefsci bt
obtain clearance from HMRC before deducting tax at sol
rate of withholding tax can be applied wheialtbanpayhobif
income is entitled to the treaty benefits.

Doubl e Taxation Relief

As stated above, a UK tax resident company is subject
suffers taxation overseas (eg via withholding tax or |
doubl e lttaxmdy ome possible to reduce the impact of this
company tax return. This can be via an expenysearcllaadsns g:
or a credit agaitnotn tthaex UK adbdrlg ty, circumstances depel
Corporate Interest Restriction

UK resident companies are restricted on the amount of
given year. This is known as the Corporate I nterest R
all owalladkeducti on under the Cor phorwaetvdced mp & m yerfsujanteReeps t r i
varicowdiitfiheys ol aiaxel i ef i n excess of this. There are
and the company i®snelliewemdstobeheti cwhichor a given ye
Rati o met hod. Broadly the Fixed Ratio method aldows t

EBI TDA. H d@ere vRegtmieat It@asho me tailntatsw gdhhmo wtarxe Isiigiftaes1 eadts at

the wogltdwpdse aveEB8ddDRebtatt @ taamxd applies this ratio t
amowdti naxpe Angs s alfliomexdpeinrssheear f b e daand@édmo t e nbtei autliyl i sed
futpmerei od.

I n addition to the Corporate I nterest Restriction rul
which interest payments may not be deductible (either
pur posashiydbmrd da rul es. The net interest expense figure
net of interest income and calculated after applying t
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potentially apply where there is a change in owne.]
ied on by a company.

reliefdéd is a relief someti mes available in ca
ally owns (whether directly or indirectly) at
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anies can also claim the Annual I nvest ment Al |l
ifying assets (whil st having less restrictive
wance) . Eoaucph (coorr pgorrcautpes gounder common control ) i
ws a 100% first year deduction of the qualifyin
rred.
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ructures and Buildings Allowance (fAiSBAO) is avail
dings used for qualifying activities and which do
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arch & Development tax relief

nal tax relief is available in the UK for qual
ons. For accounting periods beginning on or aft
h e nse aonp ¢atbeit vees taax credit, whereby a taxable R&

t
[

of qualifying
l'iability. T
i hecaedasts, s u

expenditure is treated as a taxabl e
his results in relief of up to 16. 2Y%
bject to a number of restrictions. I n
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applicable Corporation Tax rate (19% or 25%), resul ti
expenditure.

The R&D notional tax restriction is carried forward a
future period.

The merged regime may excl ude ciefrotraienx apnmrpel vei opuasyl nye ngtusa |t
contractors or externally provided worckoenrtsr.ac tlonr aadrdriatni
to which peéairet ylcaamm.maklehet benef it of future R&D cl ai ms

To ensure that future claims for R&D tax relief ar e
Noti fications have been made and that an Additional I r
submitted. & aadmirei $tor amteiex e tthequirements will result
Claims for R&D tax relief under the R&D EXCpepodoraurirencCri
returns. Al t hough all repayable credits to 31 March 2
two years from the end of the accounting period in wh
amended sruebtmirtnt eids to i nclude the claim for R&D tax rel
HMRGre increasingly scrutinising all R&D <c¢l ai ms and
compliance activities in respect of R&D cl ai ms, openin
a risk that HMRCymaynwtopemyampemguwi ai ms and challenge
whet hegqruadadarfying costs have been included. Should HM
and penalties may fall due.

Patent Box regi me

UK tax | aws also include a Patent Box regi me. The Pat
(1 P) i nvest ment by helping to reduce its Corporation
requirementset of be metommamwmy dt o be eligible under the
required in order to calculate the amount of qualifyin
Transfer pricing

UK transfer pricing l|legislation requires that al/|l tral

l engt h basi s Traosactionsacan intlude thosse wlich are not recorded in the accounts or formally
recognised by the parties, such as the use of intangible assets by other group members, the provision of bank
guaranteefor third party bank debt or of management serviets,

This applies equally whether -UKeparaninsessactoonpantieedewl

t he UK. Where transfer pricing is not considered to b
or both p&Gradresi mHMRe an adjustment for tax purposes t
deem to be arm's | ength. HMRC can i mpose a penalty of |
The company will be required to keep documentation to

and HMRC can impose a penalty on a company that fall
document ati on.

The UK wil |l i mpl ement the OECD BEPS Pillar Two rul es

2023. This will invol ve:

(i) An I ncome Inclusion Rule (All RO) which wildl requir

topp tax where their foreign operations have an eff

(i i )A supplementary Qual i fuipe d( ADPDMETSTION)c tMixn irmulme Twlpi ¢ h

to paypataspwhere their UK operations have an effe
Both the |1 R and QDMTT wialsledi n macropner aetxec | tutsé oxn@EGDaE n f &
agreement. The rules wil!l apply to | arge businesses 0]
the | ast 4 accounting periods.
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he UK Government intends to implement the Undertaxed
han accounting periods beginning on or after 31 Decen

For and on behalf of Saffery LLP

Partner: Andrew Wat k
Dated: 9 August 2024
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unl ess otherwise indicated, industry and mar ket data
in particul arl,ndthset rrye pPoswes s mdmtd Fol uti ons and All oys
August 20RI4SI(L ORRe gicerxtcl usi vely prepared and issued by
Company pursuant to &Aprehg@gd4meandl|l eheeCRUOUSt EdReport h
paid for by our Company Ancapywnefctt mhen @RIt Bl It hRepdrfteri s
Compahytas:// www. heromotors.com/cpaberasax@mpgi paB3tOpg
(which may be relevant fboerent hlee fptr oopuwts eadr OdHa&nged tihmta

indicated, financial, operational, industry and other
herein with respect to any partimataoncébentdhe yeheta
Fiscal. Industry sources and publications are also pre
be current or reflect current trends. Il mat $obony osowersd e
projections, forecasts and assumptions that may prove
independent examination of, and should not place undu
i nfmati on. The recipient should not construe any of 't he
financi al , |l egal , taxante omdwirsedvtestmemsgulimatt leeisr amwn

and othsercaedvciesoi ng the transact i on.-Cértainsectians of this Dredffto r ma t
Red Herring Prospectus disclose information from the CRISIL Report which is a paid report and commissioned and
paid for by us exclusively in connection with the Offer and any reliance on such information for making aremvestm
decision in the Offer is subject to inherent rigks. o n 6pla glel so see, AiCertain Conven
I nformation and Mar ket Dditadasdn@uMaekey2PDht BDesenpage

MACROECONO®MVERVI EMGL OBAND NDI BBIONOMY

Overview of gl obal economy

The gl obal economy continues to l&cpuedemi em glalploéngeé
in Europe and the Middle East, and considerable tighte
I n fact,t hae-pperneiemi ¢ ogrowth rate was <challenging, parti
economies, owing to the ctoemwvrmrfgahhlceutofoff attheoerpasdemi as
fragmentati on. Otthed derstures!l imadk deoleileew arates in seve
control inflation and withdrawal of fiscal support ami
Despite these challenges, the I ndian economy saw stror
and sectors such as information technology, services,

Nomi nal GDPk gy oevda din mrhi e s
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Not e: Euro area comprises 19 member countries of the E
Source: I nternational Monet ariYApFund 20I2MF ;u pWaart led , E cCdRnl oSl

As

I ndi

per the I nternat iWonrald Mocnoentoammiyc Fuuntd 6oso k(:I MF)

The gl obal real GDP growth is estimated at 3.2% in
estimates due to the wupgrades for China, the Unit
economies. The f or elcaalsaw ftolre 2H22641 @i ysi ahaochwiedvi2eOr® W er ag e
el evated centr al bank policy rates to fight inflat
high debt weighing on economic activity and | ow u

n
In the case of advanced economies which include th
1.6% in 2023 to 1.7% in CY2024. A marginal upward
estimates of 1.5% isemtuemtionsthend®rtilygatowits mamtl y
Euro area.

The growth rate in emerging market and developing
Mexi co, and South Africa is expected to remain at ¢
Asi an countries sucohwtahs olfnfdsieat amad nQhyi nbaybsr igsi ng gr o
Central ASahamad Aubi ca. Emerging and developing e
growth through CY2024 and CY2025 albeit with some

a to post the fastest growth among | arge economi es
I ndi ads growth trajectory continued throughout fis
first quarter of 2024, 7.6% in the second quarter

added (GVA) growtrlstatquar3®mri mftR&®&2#¥4 was much | ower
guarter A strong growth in net taxes pushed the G
I nfl ation based on the Consumer Price I ndex (CPI)
position that the | ast mil e of di sinflation remai
compared with 4. 8% irnemaiyne&d 2hi q@ls. f dotdwiptrh <teasndi ng
|l ast year, food inflation surged to 9.4% in June 2
Vegetables inflation,dwhbith has eeméatmajdot hwadonow) &
in foodgr ai nfsooidnfilnaftliaotni.onNoenased for the 17th strai
The Reserve Bank of India kept its benchmark polic
2024, as widely expected amid persistent price pr
came after annual iimfApartiilon2 0s24o0,0 dalamo s4t. 8w hanged

RBIl 6% 2 arget range in the medium term.

I ndia recorded a trade deficit of $20.98 billion i
2023, even as mer chan-drseeare xt po rrtesa crho s$e3 52 .25 6% |yl @ aorn
As per CRI SI L MI &A, I ndi ads economy i s expected toc
earl i er. This wil/l be driven by expected easing

i ncreasing purchasi ngwtphowenr porfi vcaotnes ucnaeprist aa n de xgpreon d i

OVERVI EW OF THE | NDI AN ECONOMY

Review of GDP gr owtOh2 40 vaenrd fQustclaol osR 02081r9 Fi scal s 2024

Growth surpassed forecasts in the second quarter of fi

i n

manufacturing and construction growth.

I ndi aés GDP growth trend and outl ook
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300 CAGR CAGR 12.0%

FY19-FY24: 4.3% FY24-FY29: 6.5-7.5%
a3 g 7o, P 10.0%
250 . -2
8.0% 6.8% & co T8% &g 8.0%
& 200 3.9% o 173 180-190 6.5% 6.0%
5 150 161 ' 40% —~
o 14 Eal
Z 150 131 140 R 437 20% a
W 114 123 o]
2 105 0.0% ©
2 100
-2.0%
-4.0%
S0
-5.8% -6.0%
0 -8.0%
FY1& FY1& FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24 FYZ25P FY29F
GOP at constant (2011-12) prices GDP(%)
NotdaprPBjected
Source: Nati onal Statistical of fice (NSO), I nternati on
Drivers for I ndiads economic growth
T Capital wildl continue to be the biggest contributor
consolidatboastibhg owvéeereaih capex will partly di minis
T Al so, strong domestic demand is expected to drive |Ir
T I'nvest ment prospects are optimistic, given the gover
Il ncentive (PLI) scheme, h e al tchaipeirt acl o rspeodr abtaen kb anl ga nsceec
performing assets.
T I'ndia is also |Iikely to benefit from its diversifice
chains get reconfigured with focus shifting from eff
T Further, rising employment and notable increase in g
confidence, are poised to drive GDP growth in the cc
1T The government's future capex is expected to be suprg
rates, reassessment of the tariff structures and di
T Medi-tuemr m growth is anticipated to be bolstered by in
devel opment projects, thereby translating into enhar

REVI AW DUTLOMET HEEL OBAALUTONDUSTRY
Gl obawhewber industry
Revi(ew2a®2 3)

The gl owhadeltewo i ndustry wunderwenf20Mh8j ol A toahsuenmat iod

tremendous growt h, whil e unforeseen challenges resharg
economies, creancc¢df @ar safrffjer dambldemand efficient transpo
Department of Economics and Social Affairs, nearly 68
Twavheel er s, with their imamowyuvhabel emgraged &selt hef piec
congested city streets. Furthermore, the rise of a str
for personal modwihleiet vr prrdéepsl |l ing t wo
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Hi storic producti@®28¢vel opment (2019
Review of -whleebb &Ir tswd es vol ume

“ CAGR: (1)% >
CAGR: (7.3)% > < CAGR: 5.7%

16.56 15.88
; 1491 14 91
T 12 54
3
c
2

2019 2020 2021 2022 2023
Note: Above figures comprise sales in the US, Europe a
Source: Mordor Intelligence, CRISIL MIG&A
Over -202109, devel oping economies, particwhael gr Smat hkheas
surge in sales fuelled by affordability, a growing mid

Gl obally, consumer -pfeferemcespshofisesdutlo aAsebcobenhdtlt
automatic scooters also gained popul ari ty, -whsepedceirasl |hya

of ferednmnerexendliy alternative with potentially | ower
globally, while stricter emission regulations posed ch
Safety concernbBureémaj nespacimaj oy where traffic infrast
Bet ween 2019 and 2021, the industry witnessed a CAGR
geographies were hit. Demand revived at a CAGR of 5. 7¢
units in 2023. OQwder2a023, btenteweiend w2sOtlr9y awi t nessed a CAGR
reachi ngandhemipec enumber of 16.5 million units.

Review of -whleeb &r tswd es volume by vehicle seg

8.22
6.88
@
=
p=1
=y
S
= 8.34 733
2019 2020 2021 2022 2023

m Motorcycle mScooters

Note: Above figur esUS,o0nBuriospee oafn ds aAl SeESAN ocro utnhter i e s

Source: Mordor Intelligence, CRISIL MI&A

The gl obhadeltewo mar ket , comprising motorcycles and sco
between 2019 and 2023. Developed economies have seen a
fuel prices wandom fguelwi efgf if ®icency are the | ikely culopr
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posable income has fuelled the demand for higher ¢
i

s
ding. The motorcycle industry witnessed a CAGR of 8.

Mot orcycl es

While fuel efficiency reigns, demand for higher c¢cc mot
di sposable income fuels a desire for adventure riding
Younger imnirdern sepmpower and performance, while some cul

status. Global demand for higheppcox{ 60808 h @apIroti arrad yed
13% in 2023.

In 2019, motorcycles with |l ess than 600 cc segment re
motorcycles greater than 600 cc segment. In 2023, the
0.4%) andn l1umi8t sni( CAGR of 7.3%) respectively.

Review of global motorcycles sales volume b

2019 2023

0.4% 1'4%“\

- Internal Combustion Engine - Electric « Internal Combustion Engine - Electric

Note: Above figures compri seosualtes eisn the US, Europe a
Source: Mordor Intelligence, CRISIL MI&A

El ectric motorcycles offer a clean alternative, with

El ectric penetration in the motorcycle sapmeaxDmdtest iyl
in 20@pPprtoxilmdeoeli Bl OL2BiL city can be cheaper than gasol
mai ntenance. Yet , el ectric motorcycles are not withou
especially oumgi Je@ucinteiyss damake nlgo Upfront costs are ¢
performance mighpowetr edatmohles esmé ngaer ms of power and ¢
remain niche and | CE vaeiamliteswi EV chatginnug itof doassmi mac

geographies.

Twaevheel er sales by geography

Review of -whleeb &Ir tswd es volume share by geog

12.24 14.21 14.91 15.88

Million units

2020 2021 2023

mUnited States ®Europe WASEAN

Source:l ntoegldloirgence, CRI SI L MI&A
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Demand -Wbeet&wons is | ed b§5USEMNr e oummar i elbe (&s20%) year
and thB%WUS F&8ctors such as risingl adssposgiméret j ngowmer n
significantreantsel ipr dfoaurrdmsaessd for commute hawlkeebatsiib
this region.
The United States
Revi ew-whfeetlvea sales volume in the US
Million | 0.47 0.51 0.58 0.54 0.55
units
002
0.02 002 0.02
002
056
0.45 0.49 o
2019 2020 2021 2022 2023
= Motoreycles mScooters
Source: Mordor Intelligence, CRISIL MI&A
The US market is predominaappyoxi9migtteclsyfo greei mashkhétes.
motorcycles, the premium -mbdel srararehei mwetd pseféefest

rather than a primary mode of transport.

Review of mot or cbyyc Ide ss psl aalceesmevnot| utnyep e

2019 2023
1% 3%
”
» Electric  + ICE <600 CC - ICE >600 CC * Electric = ICE <600 CC  + ICE >600 CC
Source: Mordor Intelligence, CRISIL MI&A
Europe

Revi ew-whfeetlvea sales vol ume
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< CAGR: 2.6% >
CAGR: 4.1% L CAGR: 1.2%

Million
Units | 2.31 2.39 2.50 2.06 2.56

055

1.96

2019 2020 2021 2022 2023
B Motorcycles M Scooters

Source: Mordor Intelligence, CRISIL MI&A
There has been a s urwheeeilnertshe npotphuel arreigtiyono fdutewot o a gr
| amitl e delivery services. This has resulted in an incr
coeffectiofetmacsportation for small deliveries and ot
Maj or countries in Europe, including Germany, the UK,
motorcycle and scooter sales. I n 202aBprBubkompéetmhpséi oad
sol d, up-year 2%Demand for motorcycles and scooters is
convenience of -whemrhst irmg hen ttwan four. Wi th increased

Europmanddd or el ectr i cess choaost g rusmpaendd mot or cycl

Review of mot or cbyyc Ide ss psl aalceesmevnot| utnyep e

2019 % 2023
3%
' - ’J
- Electric - ICE <600 CC - ICE =600 CC - Electric - ICE <600 CC - ICE =600 CC
Source: Mordor Intelligence, CRISIL MI&A
The German motorcycle industry experienced a positive
facing challenges in delivering products tpeaftientsed
marking omesof saheshipgaks in the past 15 years. Ger ma
sector, housing numerous distinguished brands |i ke BM
di stribute vehicles globatlyut HdowatV gr ,a manadrlic ypdretsi om
manufacturing industry.
In 2023, according to the European Association of Mot o
the five | ar gesRhRr abEnucreo,p e@enr nmaanryk,e tlstr &lax hed8p ai n oamd tolie 1L

mar king a-yaot almlicempprexid@atbéd.y The surge was particul a
registrations reachinge@r32SmmiliaohyunBpajnupatw8& engn
uni ts.

ASEAN
The ASEAN region is another siwheeaeblleer ceobnkterkiebrudtwoerr et ot hoe

mode of transportation for a sizeable portioRB3pftwhe
wheel er sal esgiiom tshhe umMXE AN rle. 9% CAGR with mal ndome®fnit a i
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(1% CAGR fall), Vietnam (6.2% CAGR drop), Philippines
a 2% CAGR growth compared with 2019 |l evels.
Review of -ABEANetwsales vol umes

Millon | 1378 9.63 1113 12.31 12.76

- n

2019 2020 2021 2022 2023

Motorcycles m Scooters

Source: Mordor Intelligence, CRISIL MI&A
I n the ASEAN region, scooters are the |l eading contribu
pricing, ability to carry |l oad, manoeuvr abit2l0i2t3y, asncdo optr
sales conftasatcearedpade aof 2. 9% CAGR compared with a 0.7
Mot orcycles clopkadteaerf dhmelaapapgidébniatc us in some | arge ¢
I ndonesia and Thailand, ovkeanébymopéestciyctiengat ke, dwbpri
of sl oweripi thdonesia and thetebhdyi pplie@eesi codipdterda wi & m
The motorcycles industry in the ASEAN region is heavil
approximately 98% share in the overall mar ket , which I
much | ower si,n amotthoorucgyhc liet has grown from 0.1% in 2019
Maj or gl-wlheadl e womanufacturers
BMW AG
BMW AG, founded in 1916, is a Ger mam tnud timamuf @aatdr ic
automobiles, motorcycles and engines. BMW AG is invol\
has a gl obal presence with manufacturing plants and
protdiuen facilities in Germany, the US, Chi na, Sout h A
209, 100 motorcycles worl dwi de
Har iDawi dson | nc
Founded in 1903 and based-Dianwi Mislowma u ke eo,n eWiosfc otnhsei nmo sHa
globally. I't is renowned for its heavywebDghitdsmomnosclhues
i s segment eidn i anwad-Dateled sfidar Moy or Company, which inclu
sale of cruiser, touring, and other styles of motorcyc
and t hdanNardlsoeyw Finaeci alg $emnaincéeswng,of hsurance, and ot |
It has manufacturing facilities in the United States,
operations. In 2023, Harl gy ovalld yl, €@d>,mpak ewnittos tdfe maltl
Ducati Mot or Hol ding SPA
Ducati Mot or Hol ding SPA, founded in 1926, is an I tali
group Audi through iits subsidiary-peambomghicei mobocatyi
power f ul engisegn andowatvianmeedet echnol ogi éncl Thlescamp
motorcycl es, such as the Monster, Mul tistrada, and P
accessories. Ducati operateanbnpaegkobal i achbéehaddvhbhh:t
Ducati closed 2023 with 58,224 motorcycles delivered t
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the third best in the Company's history in terms of s
(61,562).

Yamaha Motor Corporation

Established in 1955, headquartered in |wata, Shizuoka
Mot or Co. Ltd is a major Japanese manufacturer of moto
2023, net 4slatl. 8s bwdrne o, yen (an increase of 166.3 bill
year) and operating income was 250.7 billion yen (an

motorcycle sales in 2082Bt sYayaadyre aisrod rde ads 8 30 fmi 1.1 1 %.n
Outl ook of +wheedleobahduwory (2024 to 2029)

Outl ookwlodeltavro s abye sv evhoilculnee st y pe

17-22

Million units

2024 2029

= Motorcycles mScooters

Source: Mordor Intelligence, CRISIL MI&A

Over awheewer volumes are antic bpatweed nt 02140 ahdaniORIOR0
units in -202@mmiftomnldnits in 2024.

Outl ook of motorcycles sales volumes by <cc

B CAGR:7-9% [

2
c
p=1
c
S
= B B CAGR:2-4% [N
2024 2029
HICE <600 CC HWICE > 600 CC
Source: Mordor Intelligence, CRISIL MI&A

Mot orcycles |l esser than 600 e4c% abreet weenetni c2i Op2adt eadn dt 02 0c2l 9o
motorcycles (greater than 600 ccH%abetwpehnctpat edmeope
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Outl ook of EV penetwhtiedberisniniddesgrgbgdlROoO2woto 2029)

Environmentally conscious consumers and burgeoning ur|
transportation options, -whheuesl emak iinng twhaey niaorrk eetl. e cQGorviecr |
subsidies and infrastructure investments, while on the
such -aatttolesans and battery-wheadiemg mormalke celsesdthd iec t
Outl ook of overall EV penetration in the gl ol

8-9%

]
g
c
&
(]
o
2-3%
2024 2029
Source: Mordor Intelligence, CRISIL MI&A
EV penetration in motorcycl ésapbat 63rhg libnb adn® 284 wna 2@ 2 9 .
Il ncreasing affordability and focusing on providing mor
the motorcycles industry.
OQutl ook of overall EV penetration in global
26-30%

g
10-14%
8
&
2024 2029

Source: Mordor Intelligence, CRISIL MI&A

EV penetration in the scooters indust#ly%limb2BDR2%¥ & ma l2l
2029. Technol ogi cal advancements and government suppo
However, macrdsedmnamijort rgemagr aphies will bear watchi.

By geography type

United States

Twaovheeler volumes in the US a3%®% hatweeée RAR®I4 re@acBoaly
million unitsO0Oin @ORBIi dmomniOt. 8 in 2024. Factors such

adventure touring and evolution of el ecvilreecl earl tielrenuasttiry
Uus.
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Outl ook of motor dyc U 8bsy sdalsepsl avcoelmiemmets t y p e

CAGR: 2-3%

£

5

5

E

2029
mElectric ®ICE <600CC ®ICE > 600 CC
Source: Mordor Intelligence, CRISIL MI&A
Electric motorcyl es, though | ower i-B2%Wobemeseenalb24xap
foll owed bwegpowmhuimnmotorcycl es segmentl % >@d0d nogc )t ,h ewh
Mot orcycles with smaller engines (<600 cc) shall remai
hoveri Mg 5atmid.lld on wunits.
Europe
OQutl ookwlhdeltevro sal Ewr oogd vmbds cil e type

i)

s

c

S

E

2024 2029
= Motorcycles m Scoaoters
Source: Mordor Intelligence, CRISIL MI&A

The whvwel er i ndustry in Europé&% Pedmteieni ROt2eld atna 120 93
cloccking A LLAGRndbfsdAoot er s -or.e5g% sftoerr itnhge as aOweG-I hoer kel cgar sst

segment , i ncslcwditreg se laemadt rmoct or cycl es, is gaifmimgpdpopesk
Manufacturers who cater to the varied needs of Europea
i mpact and affordababding, twiel palcé& . t ISeesdbanésability and
going ahead, with electric options |ikely gaining sign
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Outl ook of

mot oricigat ebpys dli s | vacleumeend

C AG'R'_ 4-5“!0

type

2
S
c
S
s
0.05-0.15
2024 2029
mElectric ®ICE <600CC ®ICE > 600 CC
Source: Mordor Intelligence, CRISIL MI&A
The motorcycles industry in Eux%plkeetivse eenx p2elc2 4lda o tbr 260

alternatives

domi nat4 Mm% duroiwn d

tah e ap €rAiGRd o f VBISumes of

c €2 Y%modtuorricnygc Itehse wpielrli owdi

:
1
1

to refch @i 2lion units. Higher

mar ketvedbsan increasing trend in premium and luxury pu
0f-115% during the period.

ASEAN
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Source:l ntoegldloirgence, CRI SI L
The whveoel er mar ket in the
segment holding the majority
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Outl ook of motoricly cASEAsNa lréesgidbons pimasement type

CAGR: 34% 0.1-0.2

0.08-0.1

Electric ®ICE <600 CC ®ICE >600CC

urce: Mordor Intelligence, CRISIL MIG&A

fordability and | imitations in tech advancements (co
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w of the global PV industry (2019 to 2023)

ear 2019 marked a pinnacle moment fo
sable incomes, particularly in devel
vestveihn cderssoralsy access to credit f r facildi
ionally, advancements in automotive ol-ogy, s
tance featuwmrees, saetekli agt @ed bdemd of performance an
he industry, with manufacturers optimistic about

e gl obal
oping economi
urthe
techn
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er, the suddd4m® emededcproffe@Goviodbe a major disru
res severely impacted consumer confidence and | ec
ptiomgpliyn ghabasé, swhich caused criti-cahndecomposnenT
shortages continued to be a major challenge thr
uction targets and fulfil existing orders.
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r
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1, the global passenger cars industry has undoub
3 The pandemic's impact was undeni abl e, but t he

y. eAs rtelctevmask electrification and advancements
come the driving forces shaping the future of rtshe pa
wards a mor ec srucsltag in@aall ley asnddlv areced automotive | andsc
certainties, but the industry is positioned to nav
mmi t ment to a cleaner future.

istoric producti@n28¢vel opment (2019

view of global PV sales vol umes

184



h

< CAGR: (3.2)% >
CAGR: (9.T1% > < CAGR: 3.7%

3585
31.44
28.66 29.24 28.18
2
=
=1
c
S
=
2019 2020 2021 2022 2023
Note: Above figures comprise of csoadretsr ifeosr United State
Source: Mordor Intelligence, CRISIL MI&A

Passenger car sales boomed globally i-h0210)1.9,A ttheemt aptliuv
began -2A23028 the markets started opening up gradually
gl obal p a s siemdguesrt rvye hliocdgggesd a CAGR of (9. 7) %. Further,
CAGR of 3.7% with volumes reaching up to 31.44 milli ol
of (3.2)% on account of aduml xupfi mhpor downturns and g

0

Review of global PV sales volumes based on transmissi

41%
38%

I 16%
I 37%

I 2%
8%
I 20%
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o]
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e 3%
I 1%
1%
. 5%
I 16%
29%
o 8%
| 1%
1%
I 17%
[ B4
]
e 19%
1%
3%
I 20%
I 17%
18%
I 2%
5%
S 21%
I 16%

2019 2020 2021 2022 2023

= Manual Transmission m Automated Manual Transmission (AMT)

Intelligent Manual Transmission (IMT) B Continuously Variahle Transmission (CVT)

W Dual Clutch Transmission (DCT) B Automatic Transmission (AT)
Note: Above figures comprise sales for US, Europe and
Source: Mordor Intelligence, CRISIL MIG&A
Automatic transmission has witnessed a significant upi
This surge is attributed to worsening traffic conditi.@i
comfort . tNwoet apbrleymi uvinm segment, there is a discernible s
the demand for automatic transmission, continuously Ve

technol ogi es.

The rise of: uJrhbea nciosaastgi@onntl r stiomg of wurban environments
clutch modul ation and gear changes required by manua
operation offers a farfumoreéricwoimigprdexpbperi eamde | ies st seasges

The comfortCohasaamer preferences are tilting towards con
of use and minimal driver intervention offered by auto
demographic of ofided tOhée vehgswbal mdgmands of manual tr
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Technol ogical: &Advamaementt s ansmi ssions have not remai ne
l ed to significant i mprovements in their-cfonmsilci @efufsi direée
Additionally, the devemopmenh ofypesew sautbmasi €VIir ams
driving experiencess,eedatngr iimgitva dbucatl hs caonndf opretr f or manc e
on fuel efficiency, senaosoet hofd roipveirnmagt ieoxnp e rtiheantc ea,l| iagnnds we |
have gained considerable momentum over the years. I ts
marking its strong existence amongst the other transmi
Review of gl obal PV sales volumes based on powertrain
= 2
> 2 <
o = -
o E %
P~
R = < &
I E’Q 0‘6'9' BQ ‘-9_“:0‘69 BQEE—..Q_BE‘ 91_08?‘
28 g5 2R 85 5 %5 ® 55 T3
~ - o NS =] =] =
— — — | (]
2019 2020 2021 2022 2023
Internal Combustion Engine Battery Electric Vehicles Hybrid Electric Vehicles
M Plug-in Hybrid Electric Vehicles M Fuel Cell Electric Vehicles
Note: The above figures comprise sales for United Stat
Source: Mordor I ntelligence, CRI SI'L MI &A
The electric revolution
Review of electrification trend in global PV sales (BE
120%
100%
80%
60%
40%
12.9% 16.0%
20% S S 4% 8.3%
0%
2018 2019 2020 2021 2022 2023
BEV Plug-In Hybrids EV penetration
Not e: EV penetration is the percentage of overall sale
Sourceol EMes. com, CRI SI'L MI &A
Battery electric vehicles (BEVs) emer getdaialspitphe emingi
sil ent operation offered a compelling alternative to
of feri ng siunbcse ndtiievse sa nfdo r BEV purchases, further accel
i nvest ments from car manufacturers in research and dev
i mprovement and <char gremng . i nWhrid set riurcittuirel deormrderpns abo
availability remain hurdl es, the industry is actively
expansion of charging networKks. Majgonn f¢zmanmampwiradctonmr e
BEV devel opment, recognising their potential as the fu
Hybrid electric vemi ¢dlybsi dHEVEeXtand plkehgcles (PHEVs)
technology and the future of electric mobility. HEVs
el eotnrliyc dtr ilvowgsmeeds and utilising the gasoline engi |
boast of | arger battery packs that <can be eomdrygedd ifvriao
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range as compared to HEVs. These hybrid options cater
range anxiety but still desire the environment al benef
technoloigyg dmciumproving electric range and reducing d

Fuel cel |l el ectric veheirem evsi s(i OGE Mso)r pecrl eesaenn tt raa nlsoprog t at
generate electricity, emitting only water vapour. Whil
to | CEsvehheie widespread adoption faces significant
infrastructure and the high cost of FCEV technology a
and development ebs$bstantdobbridghddwagen infrast-ructur
di st ance t rdauvteyl aapnpdl ihceaatviyon s .

The future of passenger car powertrains is u#plriohgley t
approach catering to diverse needs and regional priori

Outl ook of global PV industry (2024 to 2029)

OQutl ookewoél | gl obal PV sales vol ume

36-39

@
=
3
c
S
= 30-33
2024E 2029P
Not e: Fi gur essalaebso vfeori ntchHeudlkeni t ed St at es, Europe, and A
Source: Mordor I ntelligence, CRI SI'L MI &A
The gl obal passenger car market is expected to experi
before the pandemic. This can be attributed to factor
i ssues. | ni nagddconsounmers hprfeef erences towards electric ve
a dent in traditional car sal es. However, rising dem:
government incentivesnprcombdidi cguateanttheamespoendsi oThe
hinges on a complex interplay of these forces.
On an overall l evel, gl obal P V4 % alr ktew e2d0rR 920004 Ot e 0 | uanews
up t9 3mi Il Il ion units in 2029.
Outl ook of overall gl obal PV sales volume b
CASR (2)-(3)% 2-3% 3.5-4.5% 5-6% 4-5% 4-5%
13-15
10-13
&
5 7-9
c
=] _ -
s 55 4-5 - +o o
34
0-1 0-1
Manual Automated Manual Intelligent Manual Continuously Dual Clutch Automatic
Transmission Transmission Transmission (IMT) Variable Transmission (DCT) Transmission (AT)
(AMT) Transmission (CVT)
2024E m2029P
Note: &ba@we eisnclude sales for the United States, Europ

187



Source: Mordor Intelligence, CRISIL MI&A

The gl obal passenger car mar ket by transmission type
transmissions, particularly torque converters, is expe
a CAGR5 % fbettWwz220n2 92 andl5 emiclhl i1l8n wunits by 2029.

However, manual transmi ss-B%nbe b we20e2x9p, @ 2atlse dc otnos udmeecr|si nper

and advancement maked fa uctiocemat.i cCso nmo rneu ofuussdly variabl e tr:
significantyl yf oirn tpheedul assrmaotelf fandempiotdnt vahby ekpelbi en
acceleration. I'n addition, in the wake of growing con
i ncreasing emphasis dm erethdrmrcdiersg fCWell eefafbil cise mgpyt i mi z e

hi gher fuel efficiency acldutrcehd utcreadn scnairshsoino nfso o(tDpQTisnt .o n
niche increase in performance ®amrs.seTld kilegdgti cclvarmga
the need for traditional transmissions altogether. Thi
favorably for substanti al penetratirntnhgomiwtd yearnrdhe pa
OQutl ook of overall gl obal PV sales volume b
CACR (8)-(10)% 35-37% 3-5%, 9-11% 28-30%
20-22
" 14-18
= 13-15
3
=
S
s .
4s 57
2-4
13 24
0-1 01
Internal Combustion Battery Electric Hybrid Electric Plug-in Hybrid Electric Fuel Cell Electric
Engine Vehicles Vehicles Vehicles Vehicles
2024E m2029P
Not e: Figures above include sales for the United State
Source: Mordor I ntelligence, CRI SI'L MI &A
The gl obal passenger car market by powertrain type is
which were a significant player initially, will face i
are exmpedtoggd a -TABRt ofr 8dch -appmokl manheuni id by 2029.
emi ssion regulations, and advancement in battery tecl
Government support forcB&Wgiagdi hhvastmeoature will fur

Hybrid electric vehicles (HEVs) are expected to mainta
to fully commit to BEVs due to ch&gegibred wiekin2 RHPHows v &
PHEVs and FCEWs remailni knéelcyhe pl ayers due to charging i
cost and | imited refuelling stations (FCEVs). The futu
and innovation, witbwBEWYs heatleagethandhmobge Bustainab

REVI EWTBE | NDI AN AUTOMOBI LE | NDUSTRY

I ndi aawhewber i ndustry
Review of I ndwheebemeshdaostwy (Fiscals 2019 to 2024)

I ndia is t e
Twavheel er a
e

h l-alr gelser mmd ok e ts eidn ttwlne worl d, with domest

s
passenger Y|

n

r

| es constituted 73% of t hweh ete d te a-lsh eaatl theormse, b
hcommer ¢iP&Is vehicles (CVs) and tractors b
ri buted about 17% to the | ndi an awhteermelisl €

segment cont
s contributed 3% each.

and tracto

From Fi scal 2009 to Fiscal 2019, I ndi abs GDP as wel | ¢
of 7% CAGR. Moreover, inflatiomplpewxBé#tawedhe | en ia tfdpers
favour abelceonmmarcirco envi ronment |l ed to an increase in di
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growth over the decade I n addition, the expansion in
segment and the healthy growth -odgmdmret pproviude dnoda o r & ¢ d
the industrr yt g odvd cha dbev.e Mor eover, vehb&l evpri tade peseo
the rise in acquisition costs for the customers.

These favour abl e -whaecetloerrs ihned upsetdr yt hree atcwho a hi st ori c hig
These record sal est hsaeorremad e sppriitcee trhies eni(gdhueer t o BSI V i mp
as the GStTati impn e(mfeinscal 2018) and demonetisation (fisc
However, over the next four years, from fiscal 2019 t ¢
13.6% as the pandemic, nationwide | ockdowns, reduced
school s, codd,egaemnsd amdr ko fffricm homewhmphersed the demand

Domestiwheewer sal eisFi salal 1€ 290ala®nsdt 02 0 2 4

< CAGR: (2.8) % >
CAGR: (13.6)% CAGR: 16 %

21.2

18.4
16.3

13.7

Million units

FY19 FY20 FY21 Fy22 FY23 FY24

Not e: Figutesbenrbrdchet negative (E.g. (10) to be reac
from VAHAN have been considered.

Source: SI AM, VAHAN, CRI SI'L MI &A

Twavheel er sales rebounded in fiscal 2023 and recor dec
sentiments and the normalisation of e eu@n odmei nca nadc tdi we t i
postponement duridhgandcea pamadremici periim scooters demanc
provided a boost to the industry demand. Despite the n
bus and railway services,iltthg, damand nf drurhtrehed leleassdte rararimal
buoyant dudinndgitkal ywhda?ed ,ert hiendtuvead r yds sales grew by &
i mprovement in the macroeconomic scenari o, rur al supp
scooters. In additior, twoad li eruse dd edlepiatug ptbhweat eseld ki shited yig r couw
2024. The new |l aunches, especially in the premium segn
motorcycle segment also witnessed some i mproveneend durt
rise in operating costs as well as increased customer

Domestiwbetwer sales volume trend (I CE vs

3 The Ministry of Heavy Industries (MHI) had decided to slash the FAME Il subsidy of etacticheelers (effective

from June 2023) to Rs 10,000 per Kwh from the Rs 15,000 per Kwh. Apart from reducing the per Kwh incentive by Rs
5,000, the ministry also reduced the maximum subsidy cap of 40 per cent ofab®pxprice of the vehicle to 15mpe

cent.
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0.03

0.03
o
g 025
c
S
E
FY19 FY20 FY21 FY22 FY23 FY24
mICE mEV
Source: SI AM, VAHAN, CRI SI L MI &A
y-0-y FY19-24
growth FY19 FY20 FY21 FY22 FY23 FY24 e
ICE 5% -18% -13% -11% 16% 13% 4%
EV 1394% 4% 67% 464% 188% 29% 102%
Source: SI AM, VAHAN, CRI SI L MI &A
E-2W Retails and iFeseadalrat20b9ttrend024
1,000.0 6.0%
800.0 0%
2 40% S
S 600.0 b=
2 B
& 3_0%5
_§400_0 g
= 20% @
200.0 1 0%
- 0.0%
FY19 FY20 FY21 FY22 FY23 Fy24
i EY Retails  ==@==Penetration
Note: Osnpgedi@hectric two wheelers have been considere
Source: SI AM, SMEV, VAHAN, CRI SI L MI &A
Over the past five years, the electrification within t
years (since FY19), when the I CE vehicle sales decline
volumesem fiscal 2019 to fiscal 2024, the | CE segment ¢
a CAGR of 101. 7 %, albeit from a | ower base, which arre
Segment wise domestic sales trend

d o mi rAwehteee | telre i dnadnuessttriyc sta@bioetsr iwbiutthi ormo rteo tthhaen
their contribution has gradually <cont

Mot orcycl es
sal es. However,
2024.
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On the other hand, the scooter -segmehoriexpandedoint §5%
34% in fiscal 2024 The moped segment also |l ost some ¢
200$ptpcrox8l%atelf/|scal 2024.

Domestiwbheewer sal esiHKeagmdrmrt &2/01t9r ¢mmd 202 4

Milion
Units

17.4
3.7%

13.7 16.3 18.4
3.5% 2.7% 2.6%

FY19 FY20 FY21 Fy22 FY23 FY24

mMotorcycle mScooter = Moped

NotDeasxt a i ncludes | CE and EVs; EV retail data from VAHAI
Source: S| AM, VAHAN, CRI SI L MI &A

Scooters

Over the past five years, the share of scoofbhesshaceea
the scooter segmentstirnocnrge adseenda nodn ftrhoem bnaecwk noofd e | Il aunch
upgrades of Actiwva@apopolepis)ier iasrwalkli ngsuse of scooters
high ctenween and a growing preference as a second vehioc
vehicle ownershipvehincl ea,di ammgdhaney letsisglneretrawosi ngl e f ami |

The scooter also gained acceptance in rural areas as |
the scooter was positioned primarily as an urban vehic
commutiamehornwrural areas as well

| CE vs EV split withiifnsdamesst2i0d 9sdcmot2dr24sal es

Milion
Units 6.7 5.6 4.5 4.2 5.6 6.3

FY19 FY20 Fy21 FY22 FY23 FY24

NICE mEV

Not e: EV retail data from VAHAN have been considered.
Source: S| @RI, SVAHMIN& A

Within the scooter segment, EV scooters witnessed gr o
14. 7% to the overall scooter sales in fiscal 2024. Th
i ncreasedamd quperndtiiomg costs of the I CE equiva2@2d4.s ga
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he overall domestic sales, motorcycles have maint
nd to scooters in the same period. During the pan
t er sntainndu gcher cpui r ement of motorcycles, especially
orted the demand for motorcycles and | imited their
ke scooters, the EV penetration within motorcycl ec
Ms such as Revol t, of fered EV motorcycles from fis
uebd kmtshercyel es in the next two to three years.
emium motorcycles category, higher acquisition c
the mdtoprtdécyanl @ed wad/s avnltyhigradual and rea
2024. Moreover, the I CE variants cont.i
, the premiumtmoetscsreay cal eC AsGeRg noef n-2 D% 4d>ulr2i -
e commuter motorcycle segment (<=110 <cc
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t premium motorcycle segment | ogc¢
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h abl e customer base, -rhiicghh earn dOEM tfr¢
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oball players sudlmcasseéeldrimedel an
emeabl edi gbhpel &osermaacki gbeh acce

w elircslomads tgn dhuensitbe shatbkeiof

Competitive | ands c awhee eolfert hien dduosmersyt i ¢ t wo

ndi awbeéewer iindustry is an o
annual sal es. However, over t
new age uscthardsp®l &, At her, and
contribution of the top four OE

Her o MoltiomCigtHpICL) conti nues to |
n fiscal 2019 to 29.3% in fiscal 2 Bs2cdo.0 t Telres iamsc rweeal sl e d

c mar ket wi t h
the competitior
ag saegmenhgofokE
decreased from 8

st

d the market, althoug

mot orcycles, coupl ed wirtchy cp iiesss astael ecHs @ L T lob anvmu 1 i@iin @ anott e d 0
The second | argest contributor, Honda Motorcycle & Sc
especi aslcloyottenre meanuf acturer s.

OEM wise contri buwhieoenl etro doovingeisatldlec!l sswad (els9 t o 2024

Milion 54 2 17.4 15.2 13.7 16.3 18.4
units

320 (adl 39% gl 34% DA 5, EERU a4 5% 4.5%
12.0% 11.9% 11.9% 12.0% 4.5% 2.0%
0 11.1% 12.1%

FY19 Fy20 FY21 FY22 FY23 FY24

Hero MotoCorp Honda Motorcycle & Scooter TVS mBajaj mSuzuki mRoyal Enfield Others

Not e: Data includes | CE and EVs; EV retail data from V
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Source: SI AM, VAHAN, CRISIL MI&A
Premi umi sation in the industry

A clear shift towards pr ewmhieuerh ewe hincdluesst riys \iussitolme risn at
next premium vehicle segment in both motorcycle and s
various facumgesr sprchf ialse yof Dbugér newatvterhactl ievd afuemathers
vehicles being seen as an extension of a customer ds |
premium segment .

Over fi s2c0a2l4s, 20h1le9 share of premium vehicles (=>125cc)

|
to 52% and in scooter sales from 21% to 47 %. Despite -
witnessing tai srh,artpr a&omtnitamci n premium motorcycles and s
|l ast five years, the premium segments have primarily p

In the Il ong term, CRISIL MI&A expects the premiumisat.
sal es.

Share of pwbeeber swo

52%
47%
41%
21%
FY19 FY24 FY19 FY24
Motorcycles Scooters
Not e: Premium motorcycles/ scooters: => 125 cc vehicle

Source: SI AM, CRISIL MI&A

El ectrificawheel en $s$bdeméwbD

El ect rWihceetlweor s sal es t r2e0n2d4 over Fi scals 20

EV 0.1% 0.2% 0.3% 1.8% 4.5% 5.1%
Penetration 936
P Aok 728
£ CAGR
g
o 25
20 27 4’-_
FY Fyz2 FY2 FYy22 FY2 Fy24
NotVeAHAN data does not include Telangana & Lakshadweep

Source: VAHAN, CRI SIL MI &A

El ect wiheeltwas retails were growing only at a moderate
| ower awarenessregastdbmgrtbencaenge and inadequate char
per kWh government incentive under the -WAFE|I ®clemwas in
to Rs 15,000/ kWh. Furtherd, eetpagnoiforOlian pv elvii dleed @moar taf
t weheel er sales in fiscal 2022.
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1

n
At her supported e growth. Legacy OEMs, especially TV
EV sales during e year.
0
c
r
s

Thus, the increasewheseubesrisdy voenhieclleec tproirct ftowoi o0 expansi or
costs oWheEEEetwol e to the-whlreaerd prgmewtah |isn dailré mtgr if d stcwe
from 4%, 00&cal 202
Growth momentum continued for the segment in fiscal 2C
t h
t h

Fiscal 2024 began n a@an vleurye si,r otntlge ngpa we r mewvety errgduc ed

from 40% of a vehi l e's value to 15% and capped the s

to this, manufacturers have hadhitohihedetoeeat B&%psEqaea:

sales in June. Thi sharp sequenti al contractsbomgWwas o
to

significantly owing the price rise from June

R&D support

The customer whasd eof inleaastwy has shifted towards the
the | ab# fhder tstfad &t ur e s, attractive desigrechamndceslsourn £,
new vehiicl esustTomer base sees vehicles as an extension
Moreover, as the replacement cycles have shortened, th
demand.

Thus, al |l the OEMs spend a notable amount on research
features for the upcoming model s. R&D haswlhad esloe rb erciodneer
I n the | ast -wshiexelyeerarGE Matphhea eoteRcbpedlt y hei r annual operat
OQutl ook for the -Whedéebheaer domeéssfB9 9®wbi scals 2025
Thiendustry is expected to conttienrure hiotrsi zgorno wtehd nboyme rhteu m
and macroeconomic environment, favour abl e rur al d e m:
replacement cyclet ahdomohit hameedr supp@or eover, continued
technol ogi cal advancements in the industry to f#frrow de
hori zon.

Additionarlilyying heV fasdment, with EV portfolio expansio
players will accelerate the industry growth.

I ntroduction of CNG powe which will of fer- | ower

wheeler industry growth

r n
f er .
Led by these posi twihveee lienrd u sntdruys tdrryi vseBr¥se,€ At@iRee apd of ea ¢ le d\
2827 million by fiscal 2029.

Domestwbeewer industry outl ook unti/l fisceé
25-27

212
P 17.4 o 184
5 15.2 '
c 137
S
=

FY19 FY20 FY21 FY22 FY23 FY24 FY20 P

Source: SI AM, CRISIL MI&A
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Going ahead, over the Il ong term horizon, CRISIL MI&A e
the relatively | ower base, backed by expected sharp ri
of women eén wopokéored growth of e commerce segment cou
segment. The strong | aunch pipeline, especially for e
al so back the f atsdares gegpmearht .ofF urhteh esrc,coot he | mprovement
expected to provide added i mpetus to the segmentéds gro

CRI SI'L MI &A projects the scootelB8B%sEFBBRNODV-EEOr Dhbwil ian g
However, the | CE scooters segment is expected to contr
the | CE scoodemarmrd pwialcle meemitft towards the electric var

Segmental Split Outl ook

Million
units 21.2 17.4 15.2 13.7
4 2% 4 1% 3.5%
| —
30.9%
65.6%
FY19 FY20 FY21 FY22 FY23 FY24 FY29P

W Motorcycles M Scooters Mopeds
Source: S| AM, CRI SI'L MI &A

Mot orcycl esh,anan talree mtrhogre ¢7t% dC A®R cdluorcikn ga tsh eo wpeerr i50d. T
subegment i s expected to continue to provide the thruc
projected to grow only moderately.

Premiumi sation and wupgradation will -slegmietntt. heShgrfdwtnkg
preference towards premium segments supplemented by O
provide the thrust doi ndhealpeadi um segmen

Exports outl ook

CRI SI'L MI &A -vehxepeelcetrs etxwpoor t &5 % oC AGIRo d kv sa 1f%a CIAEGIR -20e2t 4w e e n
to redcbh miOlion by fiscal 2029.

Being one ofwhéeel drarmpaesketw,o I ndia has a unique oppor |
competitiveness twheperloedrusc en oetl ejcusti cf arwot he domestic m

Further, ydilngitelse RInlclscheme, are offering a momentur
EVs.

Exports outl ook
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<+ CAGR:1.1% > CAGR: 3-5 %

4.4 4-4 5
2
c
b1
c
S
=3

Fy22 FY23 FY29P

Source: SI AM, CRI SI'L MI &A

Electrification owthle®dlkrf ovarke2n@ Z%)i s ctaws 2025

The el eoheélcet woetails rose at a sharp growth pace of
of fiscal 2019. Going ahead the growth momenretrum hiorr itzlo
|l ed by riesisng iawaroeei ng TCO for electric vehicles, br
counterparts, |l arger vehicle portfolio, expanding cha
manufacturing capacinty,sappgorcionti nued gover nme

I f the government continues with the demand incentive
next 1 year (till fiscal 2026), CRISIL -MB&ACAGReans I
6.-60. 5 milliinodilsewél 2029. And the-2BW%W pgnétisatalor0R28vel s

El ect rwmhceetlweor s and penetration outl ook

23-25%
L
45% 9.1%
1.8%
0.1% 0.2% 0.3% f’
L < i
FY19 FY20 FY21 FY22 FY23 FY24 FY29P
==@==Penetration

Note: Onpgedthi glvwehceterliecr st weor e consi dered for the analysi
Source: SI AM, SMEV&AVAHAN, CRI SIL

Segmense EV outl ook
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EV pen. 0.1% ~3% 14.7% ~55%
5,000-6,000
o
=
3
=]
&
w
3
I‘E
a26
9 400-500
FY24 FY29pP FY24 FY29P
Motorcycles Scooters
Note: Onpgedthi glvehceterliecr st wor e consi dered for the analysi
Source: S| AM, SMEYV, VAHAN, CRI SI'L MI &A
Scooters are expected to |l ead the charge going ahead e
14. 7% as of fisca&kpahaid ngAmi dctoottlee fpagtt foli o, shiftin
to e scOBMefoecus, state of the art advanced offerings,
a sharp rise in e scooter penetration is expected goi
approxbméot eby ddoesatadr £ 02y .
Electrification within motorcycles segment has remain
di stance usage of motorcycles compared to scooters. Ho
OEMs includlLmig Revéal wjll back electrification within |
penetration is expected to reach ~3% within motorcycle
I n the above projections, CRI SI'L MI &A has considered
which wil|l provide an additfonadrdupport to the EV ado
I ndi an passenger vehicle industry
Review of domestic passeng262%®hicles industry (fiscal
Owi ng to i mpr ceveeameami ci ns cneancarroi o, ri sing disposable inc
I ndian PV industry witnessed stellar growth and PV sal
growth un®iwati edl bg0&8teady GDP growth, increase in d
of vehicle ownership and increasing traction for sport
Bet ween fiscals 2019 and 2024, I ndi ads domestic PV sal
during f262al sFe6mm9t he | ow base of fiscal 2021, PV sal
hi gh of 4.iZlnmisl liinodiwsvelml 2024, registering a CAGR gr o\
Fi scal 2024 marked the third year of consecutive grow
high base of fiscal 2023 which grew by 27%(al moeuspp dou
demand createfl dhumwoi yesabkbke® volumes owing to a pand
overall wholesale volumes settled at ~3.9 million uni:t
Hi storic production @é&wvel)opment (Fiscals 2019
Review of domestic PV sales vol ume
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< CAGR: 4.3% >
CAGR: (10)% > < CAGR: 16%
42

39
34
31

P 28 27
c
3
c
S

FY19 FY20 Fy21 Fy22 FY23 FY24E
Not e: Figures in bracket are negative (Eg. (10) denote

Source: SI AM, CRI SI'L MI &A

During fiscal 2024, growth momentum of the industry co
for the SUV segment, interdispesabl aunobemean®ni mpeoke
industry grew 8% in fiscal 2024 to hit a record 4.2 mi
Segmental shifts amidst premiumization
Based on body types, PVs in India are broadly <classifi
and vans. Traditionally, domestic vehicle buyers have
being thect wos kiegf fuemakingg .t hlde dee,i stitoem hat chback segr
over the years primarily because of the | ower ticket s
I ndi an customer .
However, with a growing share of younger buyers with g
towards other parameters such as driving experience, s
poor r oands,cowhdiicthi oare | ma&dnhigngprolesdeciTeoi amddress thi
Mot ors and Hyundai have started incorporating enhanced
introduced advancead faenadt ugrreasd uian [tyo p nwarripaom at ed them i
rising disposable income has also given an impetus to
Segmewnse trends in the overall PV sales volume in |Ind

Million 3 4 2.7 3.1 3.9 4.2

units

3.5% 3.4% 3.4%

5.4% 3.9%

FY19 FY20 FY21 FY22 FY23 FY24
W Hatchbacks mSedans mSUVs ®mMPYs mVans Fy24
Not e: Figures above bars are the sales vol ume.

Source: SI AM, CRI SI'L MI &A
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Split of industry by domestic sales and exports

The I ndian PV makefrescwmged, awigteh yd almenetsitd csal es account
2023. Share of exports in total sales contracted from
in thetgmolal eauindustry and major-gOBEMSsS ngodosmiesg i ¢an maa
a ~38y6e%arondecl ine in fiscal 2021, exports rose a shar

demand from emer gsiupgp ocrotuenct rbiye sp ufsuhr tfhreaom t he maj or OEMs

Domestic sales and expor t2s0204f) domestic PVs (fiscals 20

Thfjﬁ;“d 4,013 3,411 3,111 3,642 4,538 4,890

19.3%

FY19 Fy20 Fy21 Fy22 FY23 Fy24
= Domestic Sales mExports

Source: SI AM, CRI SI'L MI &A
CAGR for domestic sales -andcaekpoR0&89ofodameadtic PVs

Domestic Sales Exports
FY19-24 CAGR 4 5% 8.3%

Source: SI AM, CRI SI'L MI &A

Anticipated i mprovement in economic growth, push from
projected to boosBt% gxpowtths irne sfulstciang 2056 | ndi an OEM
small car 9 wiotph eXpout ed models being small cars. Affo
l ed to increase in demand for small cars especially fr

PV production by transmission type

Transmission mix trend

FY18E FY24E

68-70%

90-92%

= Manual Transmission = Automatic Transmission = Manual Transmission = Automatic Transmission

Note: The above split is for only I CE vehicles

199



Source: Industry, CRISIL MI&A

PV production is completely dominated by relatively cl
automatic transmission has been gaining popularity.

Share of automatic transmission veh(%Iliers fiins daolmexd 1l & tP
3B2% in fiscal 2024. However, domestic PV sector is st
for more gdlams 6i5®% foifscal 2024. Penetration of manual t
of high price consciousness over the need for comfort.
need for comf orft seanmtdo mastaiid atbridnstgi ssi on at affordabl e j
share over the last five yearké%AMTamadi n MSTalt @eg eithefri =

Transmi ssion mi X

FY24E AMT/IMT
14-16%

CVT
3-5%

AT
5-7%

DCT
1-2%

MT
68-70%

NoteiMMTual TransiAiugoiman, cANMBnRnualil hrterdd migeqitoMa niuMT T

TAut omatic Tr amaumils il art ,c hDTHE satnisma tsesd o n , E
Source: I ndustry, CRISIL MI&A
AMT andt eicMiTnol ogi es dominate the affordable vehicles
technologies such as AT, CVT and DCT are preferred as
indicate that AT ofderbButbeiss theée vcogtleixeetri among comp
preval ent primarily in premium and | uxury passé€dBfger Ve
3 5% a2& df domestic vehicle production in fiscal 2024.
Changing powertrain mix in the Indian PV industry

Powter ain mix trend of PV industry retail
Million
units 2.9 2.6 2.9 3.6 38

0.5% 2.2%
vy 0-1% 0.2% 0.6% 1.3% 23%

10.8%
15.0%

92 6%

FY19 FY20 Fy21 Fy22 FY23 Fy24

W Conventional Fuels BCNG ®©BEY mStrong Hybrid
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Competitive OEM | andscape

The domestic PV market is oligopolistic with a few pl e
industry in terms of domest-iargabetscontumbet oHyunoddo me
by Tat aanMotMarhss ndra. These four players together accoul
However, competition has intensified in the pagti cfthive
vehicles and recent entrants such as Kia and MG grabbi
The share of Maruti Suzuki contracted from a high bas
customer preference from hatchbacks towards SUVs and N\
of recent | &unodedyi sach, abr onx, Il nvicto and continued
Suzuki regain some | ost ground in fiscal 2024.

Hyundai i 4§ arlgessecomdri butor to Indian domestic PV sal
to continued traction of popular SUV models such as Cr
and upgr pdbepul atr imbslel s. I ntroduction of Venue, Aur a &
presence in fiscal 2020. I n t hle8 % exhtarfeo uwi tyheiamr st, h eHydianr
continued demand aidedtby poptuémami moberei supgrcadas t dO0, i
Domestic mar ket share of PVs by OEM

Million 3 4 2.8 2.7 3.1 3.9 4.2

units

2

2.1%
3 ( 8% o 24% 0 5.9%
45% 4.1% 3.4% 5 4 0% 6.9% 4 5% 6.0% .
3% e ?2'11'; o 11.1%
: ] 13.9% -

FY19 FY20 Fy21 FY22 Fy23 Fy24

Maruti Suzuki Hyundai Mahindra mTata Motors ®mKia mToyota Honda Others

Not e: Ot hers include MG, Renault/ Ni ssan, Skoda, PCA. e
Source: Society of Indian Autom@bhnétel Mangfacturers ( SI

EV penetration in PVs

Amid rising environment al concerns, EVs are gaining t
signatories to the Paris Agreement under the United Ne
of the EV3I0O@3bacgepangna 30% sales share for EVs by 20

p g

To accelerate EV adoption, ¢tbesgmees nimgnéxhasdbegnsiu
and Manufacturing of (Hybrid &) Electric Vehicles 1in
announced Rs 100 billion for Phase |1 of MAMEo9 @whoeihd
subsidy of Rs 10wbeel epes (WbVait it oh yfbolivd , EY¥V$ ugstrong hyt
purposes and public transport. I't also envisions creat
These schemes, al ongside the PLI scheme, scrappage po
roadmap for widespread EV manufacturing and adoption (
EV retails increased from ~2,000 vehicles in fiscal 2
I n turn, the penetration of EVs within the industry re
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Outl ook

CRI SI L

grow at

ge

EV retailian@Vpenetration trend

0.2%
0.1% 0.1%
- 273 51
FY19 FY20 FY21

gures exclude Telangana,

VAHANRGOGRUSLEEL NG

0.6%

18.6

FY22

23% 2.5%
2.0%
1.3% 15% §
z
kT
=
1.0% &
0.5%
47 4 89.0
0.0%
FY23 FY24
Lakshadweep retails

of the demesdlis PW24 ntdaus20 9 )

MI & A Consulting expects the macroeconomic sce

n
a healthy pace between fiscals 2024 and 2029

ographies over adthhes hekiltatiior lyewel s are al-5% rexmege,t

i

€

which is within the RBI&s target band. CRI SI'L MI &A Cor
t he -yfeiawve out |l ook period andthamsi comnsirdér @ mpositiFuel me
remain al most steady in the next five years. These f av
di sposabl e income.
Besi des macroeconomic factors, continued government su
i nvestments are expected to boost the industry. The f
expected tbehBVpi pdopet yt
Changing mar ket dynami cs, including a younger consume
cycles (four to -dviivse syeevaerns tcou reriegnhttl yy evairss a decade ago
CRI SI'L MI &Ag Coxpa¢t § domest i6c 5% ICAGRt d ed rweve natf ischl s
5.7 million vehicles.

Domestic PV industry outlook (vol umes)

« 4..;;%:1 ,5-2-5.7
42
39
£ >4 3.1
c =
= 2.8 27
S
=
FY19 FY20 FY21 Fy22 FY23 FY24 FY29P

Source: SI AMCoGRWUSKEL nigl &A
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Segment al outl ook

wth is expected to be |l ed by SUV

Domestic industry gro
ock muted growt h.

are expected to cl

Ri se of SUVs

The SUV segment, which traditionally appédal eaditlantcgu gtoc
rough terrain, has increasingly gained customer prefe
provideddehBUSBdIbdyYy styling at competitive rates bring

consumer s.

Recognising the changing consumer preferences, OEMs al
compared to other segments providing a further filli
Thus, the changing customer preference coupled with ne
SUV segment . Moreover, entry of gl obal players 1ike Ki
segment 6s gr owt h.

Al of this has |l ed to the share of SUVs in overall d

50% in fiscal 2024 from. During the |l ast 5 years, whi
grew at morerathanoMx2wo@AGR.

OQutl ook by industry segment

Million g 4 2.8 2.7

- 5.2-5.7
units

31 3.9 4.2
54% 4.3% D% 4% A% 1%
5 7% 6.9% 5.9% 75% 7.7% 8.9% 95%

FY19 FY20 Fy21 Fy22 FY23 FY24 Fy2¢

(=]

Hatchbacks MSedans HESUVs EMPVs BVans
Source: SI AMCo@GRUSKEL ngI &A
PV export outlook for 1 ndia

I ndi ads PV exports are expected -9Qohwe t3wdeém ifni §é¢axlcal 2D

Maj or OEMs are expanding their production capacity to

|l ed favourable policies including PLI to boost domest
ecosystem iobllubdsngaaubomomponents and ACC batteries a
to export EVs fr-pm26ndia starting 2025
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Outl ook for expdrt8f)(fiscals 2023

1.200 - CAGR: 7-9% e
1,005-1,025

1,000
2
T 800 663 682
=]

S 600

w

3
£ 400

200

FY23 FY24E FY29P

Source: CRloSisl | MIlié&A
I ndi ads trade agreements globally would enable domest
related component s. Recentl vy, Il ndia established FTAs v
al so negot iUKt iamgd wihteh EtUhet o establish FTAs. These agre
broader customer base and establish them as key pl aye
traction in the gl obalgrmavwi kgt sseagme nrtemaitrm ttthe ftastngste
and their share of exports crossing 40%. Rising dispos
as South Africa, Mexi co are edxpectradl|t exfportlser aid gr
Overall PV industry growt h: Outl ook of domestic sales
Domestic sales, which accounted for 85. 4% of oebv.er%l | |

CAGR between fiscals 2024 and 2029FP. CY®wr CAGR per l1bd6
Fiscal 2029.

Overall PV industry outl ook by -20Me@EYic sales and expo
Thau?and 4,538 4,850-4,950 6,000-7,000
nits «— CAGR: 5-7% —
FY23 FY24E Fy29p

Domestic Sales Exports

Source: CRloSisluIMIié&Ay

Potential drivers of export market growth

Whigdreedomi nastalry ex pomadlelr , I ndia has strongly emerged a
growing acceptance of wvehicles manufactured in the ¢
from 76% in fé$saeafalo2®n@lli nPYeexmports. Consequently, t

o
h
Africa accounts for the highest proportion in PV expo

diversified their exports by exploring newer geographi
and South Afnrisdcignhdveanhowemand gr owt h.

The following factors are |likely to support Indiabs PV

l1.Capacity expansion by top players
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2.Stable crude oi l prices to aid demand from African a
3.Continued expansion into new markets
4. PLI scheme

Esti mated penetration of electric PVs by segment by fi

CRI SI'L MI &A Consulting believes darmxitetlyaca&n do fl acchka rgfi nlga
is hindering EV adoption i n -U51% iocaf. sTahlee st awiit hsieng npeanst s eanc
segment , oab aggregptected to |l ead EV adopBil&nrnwitéasaolt
segment by fiscal 2027 (considering that adequate infr

The TOA and TCO of el ect rdamppaeiréesdo ntah e c pedsu enlrtea Isttld & il & tl
running costs. ThereVioaklcaaBE¥se dHdoavewienrn enthley ga@t i & e xpe
driving EV adoption in the personal usage segment . |
especially for intercity tsaVvVel, E¥radbpkebyw to bbekpegr

EV penetration outlook for PVs

17-20%

2.3%

1.3%

FY2023 FY2024 FY2029
Source: CRI SI'L MI &A Consulting
I ndian el-wbteelerthndastry

Review of | ndiwhne eelleerc tirnidcu stthrryed h24)ndi a (fiscals 2018

With the emgbhatshg omarbon footprint, EVs are gaining i
Agreement under the United Nations Framework Convent.
EV30@30 campaign, targ&sibg 2030% sales share for E

EV adoption has been relatively fast in the 2W and 3W
provided an addedsdmsietnitviesr ec ut 0ot anmeer sprofce2Ws and 3 Ws. l
from t he idndtuhset rgyr obvatchk ei n adoption, especially in fisc

Sal essWsf iem | ndi a

I n t3W seegment , mobilitysyiekpdaiwasl, |l y si-wii ldeeé o amed miswiet |
andriekshaws differ primarily in the design specificati
maxi mumaspe@ap s engreirk schagpvaseci@syte da3 Wswyn twiotf heut an exact

The owvEWamar ket |l ogged a healthy CAGR @8Ws3 %Wt hethwgdn a
utilisation rates are more profitable for busi nesses
commer ce gi antrsi kasrhea wsr effcerr rcilnegmirel endoeceabimvicay. | ast
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El ectric 3W sales

CAGR: 169%

99.92
2
=
=
=
c
&
=
o
-
30.32
10.66
1.92 1.06
FY20 FY21 FYy22 FY23 FY24
Note: Electr-act 8Wsandcdaordiec kkdhawsncl ude e
Source: VAHAN, CRI SIL MI &A
EV penetration in 3Ws
13.2%
6.2%
4.1%
0.0% 0.0% 0.3% b
FY18 FY19 FY20 FY21 FYy22 FY23 FY24
Note: Electr-aact 8Wsandcdaordiec kkdhhawsncl ude e
Source: VAHAN, CRI SI'L MI &A
Ecauto (icategaohye) Lbi ckohatwatuseeilkesthndmhave an average
are used for moving cargo as well as passengers. The |
Under -IFAAWEs dri verncdbyalteadi es were also eligibl e ofndry
advanced batteries and register editvoeshi dlaecsk aorfe aevlaiig iabbli
of products in the markastraoturaeshaffechentdecbhbdr ghegri
Despite these chaldaengeshashecshrfedtdwards e€heir | ow
environment al friendliness.
Repl acement opportunity in 3Ws
Foll owing the pandemic, demand for 3Ws has improved a
hi gher wuptime and cl eaner vehicles. Tpe dreemalnac & meomt fm:
(when vehiculatrmomed) twad helped the segment | ast fi
Further, demand in the replacement market is expected
centr al and state eceapbstdiesobtveSbmweobdthbhestates ha
fees, road tax and permit requirement for electric 3Ws
cost of ownership is nowsaeanucdcr | @NW@ r3 Wsh,a nr ecrochevreint g otnhad s
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Share of key playersaudtnos,l ekX¥X24)c 3W mar ket

Others

18% Piaggio Vehicles
24%

Euler Motors

3%
Omega Seiki »

5%

Bajaj Auto

11% Mahindra Last Mile

Mobility
21%

Mahindra & Mahindra
18%

Not e: El ectric -r3iwsk sdshoawsot i nclude e
Source: VAHAN, CRISIL MI &A

Mahindra Last Mile Mobilptaryand Phadgscawelk@28hetogpt:t
the electric 3W market. They saw strong growth in sal
costs amid high fuel prices switched to electric varia
Unli ke I CE vehicles, electric 3W passenger vehicles do
customers prefer them. As more players |l aunch product
I ncentives-l bnded &AMEe EV policies are also expected t
Outl ook on I ndiwaereékecindaosthye®22d9)ndia (fiscals 2024

CRI SI'L MI &A Consulting expects EV pddnfethryatfiiosicaln 20h2e9
spearhpadeENVation in I ndia becadssd atnlfcey tari @ smantdl yc au g
ri kshaws kersd e

Moreover, all the conventional |l arge OEMs, tarudlowdiimg tH
I ndi an market, which has i mproved their supply. This i
Share of electric 3Ws to increase

El ectric 3W sales outl ook

' 3

CAGR: 24-26% >

295-305

£
c
S
<
c
3
2
= 99.92
30.32
FY23 Fy24 Fy29 P
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Not e: El ectr-act 8%Wsandcdaordiec ksohawshcl ude e
Source: VAHAN, CRI SI'L MI &A

EVpenetration outl ook

30-34%
13.2%
6.2%
FY23 FY24 FY29P
Not e: El ect r-actads diores!| urddc kisrhalwsd e e

Source: CRISIL MI&A
The penetrationappr &Eviédéne BWEi svaal 20214. However, the

momentum owi pgicest oé¢ kighkel, petrol and CNG.

The electric 3W segment wil/| continue to innovate and
revolutionised the sector. Also, |l eading OEMs are focu
and itsamariketesphmected to expand with aggressive initd.i
A favourable regulatory environment, along with centra
purchasing electric 3Ws. Al so, reduction or waiver of

the staeesocompponut EV adopt 40 | Mowee o \t éhra,n tchoenivre nTtG M ni a
making the conversion to electric autos an attractive

REVI EW OF GLOBAL BI CYCLE I NDUSTRY
Gl obal bicycle indus2tor2y3)( cal endar years 2019

The bicycl e, a seemingly simple invention with a rich
From its humiwloedeni giom¢$ r aplt9stchn ciemttulhheg , edrtley bi cycl e he
evolution, driven by i nncohvangiomg nenedd sa doafpts cna@i ettoy .t hTeo C
sustainability, heal tahn ammodb ial iptoyt ecnhtailalle nsgopddsu.t i on t o ur b
The 21st century has witnessed a surge in demand for b
l1.Environmental consciousness: As the wermid sgroanp mladg u
resonataesi wobhmentabhgumenscesesak&ing sustainable tra
2.Urbanisation and congestion: Growing cities face i
and efficient way to navi gadiestcamaova etdr ispgs eet s, esp
3.Heal th and wedlolcnuensesn:t eTdh eh enaelItlh benefits of cycling,
stress reduction, are attracting people of all age
The gl obal bicycle industry is a complex ecosystem wit
4 Manufacturers: These companies design pedfpromdnce
racing bikes to comfortable cruisers and wutilitar:i
5.Component suppliers: A vast network ©offr amenpanwlkeeaselp:
drivetrains, bibhaets make acpeasbircesl! e
6. Retailers: Bicycle shops, sporting goods stores an
and accessories directly to consumer s
The bicycle industry is getti-migk eas,powietri utl h ebioro sh-u mhrloem
19th century, have evolved from clunky praoccttotvyapeesd tnoo |
kickstarted andehlatppeadvancements in batt-brkeseahsetr
contender for commuting, rdckeatiuomgeamnd wat ibloiotny foyc Itih
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customer base by attracting new riders and fuels inno)
features, all while promoting sustainable transportat:i
but theodks upeomi sing. Lighter b a tbti ekrei ecsp t i sommasr teaerre foere
Coll aboratbokebebwees,epolicymakers and -brbhenepbbhypnwos
propelling the dscygcdest aduashlryg amdvaaaccessible future.

Hi storical production dewdl2ZBpment (calendar years 20109

Overall bicycle market vol umes

< CAGR: 0.6% >
< CAGR: 7.6% > < CAGR: (6)% >

4521

2 4434
S 42.98
c
S
=
39.16

38.27

2019 2020 2021 2022 2023
Note: Above figures include bicycle market volumes for
and ASEAN
ASEANIcl udes Singapore, Malaysi a, I ndonesia, Thail and,
Source: Mordor Intelligence, CRISIL MI&A
Overall bicycle market value

« —

2828
27 54

5 26.90 26.62
E
©“r

2366

2019 2020 2021 2022 2023
Note: Above figures include bicycle market value for ¢
ASEAN
ASEAN includes Singapore, Malaysi a, I ndonesia, Thail an
Source: Mordor Intelligence, CRISIL MIG&A
There has been an i ncreasemainry cemand ifecr oelee c ttrhiec phlaisd
gasoline costs, traffic congestion during rush hours &
bi kes in several countries, i ncl udriatge tihnre 2UK1 9a nodo niphaer |
regions, Europe is the primary mar ket for the sale of
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The bicycle industry was favourablyl9mpasésed Bygt hheone
el ectric bicycles experienced-bsgikgemi fgiacrannetr eglr onvutchh iant tte
bicycl es roemman annetd ftochreced i n terms of sales volume- Thei
bi kes further solidif-hieldest hemer geedidsairageaa . dguddim enegv etrhye ep a
assisted pedalling amd pahtitcr asceteikn gnga | terscsa ke r echaumars r i di

Bicycle industry trends by product type

Segmentation by product type in volumes (calendar year
Electric
asa%of | 13% 13% 16% 18% 22%

overall

7.03

2 482

=

3

c

S

= 3345 S

2019 2020 2021 2022 2023
m Convetional Bicycle  m Electric Bicycle

Note: Above figures include bicycle market volumes for
Source: Mordor Intelligence, CRISIL MI&A
Segmentation by product type in value (calendar years
Electric

asa%of| 51% 50% 48% 50% 52%

overall

=

9

3

©“

2019 2020 2021 2022 2023

m Convetional Bicycle  mElectric Bicycle

Note: Above figurevalwmel udre tttheyd$e BFard&mpe, Japan and
Source: Mordor Intelligence, CRISIL MI&A

Dur i ng20201,9 t he conventional bicycle market withé&ssed
However, e2Wwr2i3n, g thte2 Imar ket | ogged a nedatkiese hQAGR | o fe a®
up pace with gEwgompehaed sBhehUSsexpebikesjnghsthopgrd

share for conventional oh(®x3) ,Fotrh e hoeeo noweenrtail d n aple rhbiiocdy c(l
CAGR of 2. 4%.

Ebi kes, though | ower in volumes than conventional bicy
as more people hdikest anvtead ctoommvemtt i fommale ones. Al so, g
constant|l ycyecnlcionugr awgiitnhg t he announcement of policies/ cal
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ot her

avail abl éitkreasn sv arnte scspetdi can sSCARGHR2 1o fa n2d0 .181%-8dLlr8iumr g n:

wi t-lhi kes al most accounting for ~22% of the entire glob

Nuance
It i s

S within the segment:
i mportant to note that the coaegmantissnadchiayct e

mountain bikes may have experienced fluctuations basec

For exampletibobheofntrgbdtuer mahiefttiiahg mechamiovms i veulgae
specific segment of conventional bicycles.

E-bi kes:

El ectric bikes are appreciated for their efficiency, ¢
in battery technology, they offer extended ranges and
commuti ngnenGsvegrdmbally, along with environmentally cc¢
electric mobility, swilkead fiyn ntghd hiendwatimywm.nce of e
Thebieke mar ket in stark contrast, has witnessed a met
industry Foll owing are some of the reasons for the sa
Broadened-bA kpesalhave expanded the cycling demographic
find traditional bi kes physically demanding, those see
even ol der aduld¢yclwihmg waintt haeo wt emh®yexertibohke Triveliun clo
Technol ogical: ddwamovememttss in battery technology, mo t ¢
criticbl keel areEbecoming |lighter, offering |l onger rang
attractive to a wider range of riders.

Environment al Tegteowginmgntpublic focus on-bdksetsaiansaba | ic bynj
alternative to polluting wvferhiiecndelsy. nichdeey ooff fterra mas pporratcat ti

popul arity.

Trend in mar ket s(hiar ev dblyu nbei ctyecrlnes )t y p e
cY19 cy23
Convetional Bicycle Electric Bicycle Convetional Bicycle Electric Bicycle
Note: Above figures are inclusive of geographies such
Source: Mordor Intelligence, CRISIL MI&A
Trend in market share by bicycle type (in valwue ter ms)
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CY19 cya3

Convetional Bicycle Electric Bicycle Convetional Bicycle Electric Bicycle

Note: Above figgeegrapki encsushvasofhe US, Europe, Jap

Source: Mordor I ntelligence, CRI SI'L MI &A

As the gl obal markets evolve and more peopbiekésncireaseée
continue the i nctbd&sisng etcroegrdd.d |&nhniagrlkeestt esihna rteh eo fl a2s2t % f
thdbikembbas not been uniform across the globe. Foll owi

Europdé& | e-ad&e Bdopti on, -Eavelpep éd amdrsk eat wweiltth hi gh pen
strong growth. Supportive government policies and exi s

Chi:naA manufacturing power housbe,k eChpirnoad uicst i ao nmaajnodr spall aeys
affordability andf powtédt eamal domi, nawi t hgut héi mgr ket.

North AmeTrhiecaNort h American marketgi ewtehk,pewi-éeetmcc amd@oa lap
and recreational use. Consumers here are increasingly
by pr emi keis e

Jap:anJapbarnk'es mar ket i s experiencing moderate growth, bt
manuf act ur erbsi kdeesv etlaciplionrgede t o an ageing population, su
enhance stmfbdaritity and co

ASEAN This emerging mar ket fr&keesnt Ragpipgr amibsinn g aftutowr, e
initiatives promoting cyebliikneg,a diosp tciroenatiinn gS ofuetrhteialset gArsc

Going forward, the bicycle ind#dstkry sius glei. kdlowetver see o
are not expected to become obsol ete. |l nst eaaxi 9th,e anatr &
to dihéedentand preferences. Factors such asbiakdsor amd i
conventional bicycl es, and continued infrastructure d
industry's tra¢retcaion yw.hTeled eetdiveriernvgp liust icon i s herebitloest ay
of fering exciting possibilities for a more sustainabl e

Bicycle industry trends by motor type

Thebieke revolution has already gained significant mome
hub mot ordsr iavred moitdor s. Each offers a unique riding expd

Overall -shkeemafket by motor type (in volume terms) (c
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< CAGR: 16.1% BE—

Million | 4 g9 6.08 7.03 7.83 8.76

Units

69%

=]
[{=]
-2
=

31%

2019 2020 2021 2022 2023

" Mid-Drive  ®Hub Motor

Note: The above figures -bairkee imma rnkieltl ivoonl uumeist sf oarn dt hien cU Su
Source: Mordor Intelligence, CRISIL MIG&A

Hub motors, the si-biekne worlkdhoraes wnéndwreee rfiemdt lyeinrat
Nestled discreetly within the front or rear wheel, the
for ceaegwalwhroi &nj oy | ei sur el ycocnrsuciisoeuss ocno nfmuatte rtse rsreaei kni ne
navigate city stredtbsveOmot bes obh ebuipkiea th bsee ahmel dersts | oyf itnhte
drivetrain nfoulcramd enat proavle ri ding experience. They re
superior torque that conquers hills with ease and mi mi

Over dlilmee ket value by motor type (calendar years 2019

< CAGR: 3.5% — >
CAGR: 5.1% L <} CAGR: 1.9%

=

S

E

©“r

2019 2020 2021 2022 2023
W Mid-Drive  ®Hub Motor

Note: The above figures include bicycle market value f
Source: Mordor Intelligence, CRISIL MI&A

Hub motor

Hub motors, electric motors embedded directly within

gr owt h -boifk et hhendeust ry. Their inherent advantages, inclu
attractivaapei tesperedswi despread adop-bi e amengbaseigg
i nherent | imitations necessitate ongoing innovation to
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Desi gn
Wheeéntric power hedusevie Wmoluinkes riptasr tmi d he motor bec:

hub
The motor housing replaces the standard hub, seaml es s |
motors conmaé ni totnwo gmoani ed sreorudhteaelar Each offers distin

T Froemotunted hub motor: This option general-bykefaadsca
be slightly more affordable. However, it might provi
di stri buti oinalanfdort hae sploitgehntt dr aggi ng sensation when

T Reammwounted hub motor: This configuration offers a mol
closely mimics that of tr-amduntedahupedaltbrsesgcaAddini
drivetrain compbhentsg poetabhetrakfFyiciency and torque

One of the most significant advantages of hub motors i

translate to | ower pr odlruickae omotcorss.s HwmpmaotadHg oema diye

nature. Thensitmpliecraldeys requires -Hessemmbhbesance comp

Maj or players in the hub motor space

The bur goeokrnei nmgareket i s fuelled in part by the innovati

the numerous players, two prominent manufacturers have

and Hyena (c@hiemra) .t oE assphe ¢ ibfiikee gmagrhkertt & ha fo utghhe dd st i nct

Bafang's dominance | ies in affordability and power opt

Budge®ihscious consumers and @e@ddealtiviedeomps imeasef iwthiflreom

for hialrlg ®wrauting have a wider selection. Bafang's e

consumers of consistent quality and performance.

Hyena, on the other hand, -facgeemobar s hetevkeydalalrade

features. While power options might be more | imited co

i mpressemnwey.effhicds transl ates to maximising battery ran
|l ei sure riders.

Mahl e GMBH i s another pl ayer i n t hhisk eisndaimsd rlyasvhlme ehma
substanti al invest ment toward research and devel opment

Midrive motor

The -driidve motor si tilsi lae' 4 hpercfeomt me&n od, asnea&ml|l essly inte
a riding experience that c¢closely mimics traditional cy
dri ve emootnoers bt he-bh&ka&r ts @fowtehhe del i very -diyistve mmotod $ kar &
near the pedal s, typical ly -bmokuen.t eTdh edyi rceccrt il eg/c to nwitthhe tfhre
cassette, espenbnplbhgti vonkwhghithe existing gears. Thi
motor's power augments riderds pedalling effort.

Maj or pl ayedsive mbeomi dpace

The -dwmiidve motor mar ket is dominated by a few key pl ay
stred@®obsh prioritises power and user experience, Shir
i ntegration iamtdo Yiatma hdir ievngpthramidb®segssennd qui et operat.i
a natur al riding feel. These companies débvé&lkedtpgp amndv et

providing torque forctaokglerpgehi eEhseandhal eapotaehtcwnll
mot or s.

Bicycle industry trends in different geographies

Bicycle market volume share, by geography (calendar ye
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Million
Units 38.27 44.34

2% 2% 2% 2% 2%
54%
40%

2019 2020 2021 2022 2023

mUnited States mEurope Japan BASEAN

Not es:

Above figures include bicycle market volumes for the L
Source: Mordor Intelligence, CRISIL MI&A

The gl obal bicycle industry has witnessed a remarkabl
growing focus on health antdersnu sttrae mnda btidwa ryd sh acsy cslpiunrg,e
viewing itamd-fecdemactctlyi calansportation option. I n urban
a tipping point, making cyclindg sda amoeecammubaesi vdhal
popul adbi kepsohaeecltheargaett gameing new demographics to cy
traditional bi kes physically demanding.

This surge in cycling enthusiasm is not uniform acr os:
China, for example, government inbtkaeti haesepcomptéemgnt
focus on lurtbyandumeobtio traffic congestion. The US exper
concerns about public transportation and a desire for
at those highs, theyvatbed opompacdecnwtoheprlfse stggenstin
shift in consumer behadeé wvwalropeduroypyel, i nigi tihnfirtasst welkt u
consciousness, has seen 4t &adnste.gmizavg dan, pwirtth ciutlsard gyt atr
experiencing moderate growth fuedl &eésby ai hooedt iton aan
Finally, the ASEAN region presents a promowimg mmedliger
government support for cycling infrastructure.

The gl obal bicycle industry is thriving, thanks to a p
and thebirkee. oWhiel e regional nuances exist, the overa
more prtomiohenin transportation and recreation.

E-bi ke industry volumes in US (calendar years 2019 to 2
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< CAGR: 30% >
CAGR: 38.6% > < CAGR: 21.9%

131
@ 1.10
.‘g’
2 088
S
=

0.46 0.48

2019 2020 2021 2022 2023
Source: Mordor Intelligence, CRISIL MI&A
Thebieke mar ket witnessed a CAGR of 38.6% bet w@wer &21011,9
the CAGR between 2019 and 2023 was 30%, with volumes r
significant-bigkewsdédgimeant hienet he US.
On the other hand, retailers are also focusing on yout
of a car to avoid the inconveniences and responsibilit
|l iceasdngverall mai ntenance costs. According to the S
share of the population in the US that took part in ou
the previous epsar odnalamwstnd® on the figure from 201
mount apavyeodonsurface biking reached over 9.2 million. T
Europe
Eurdmar ket (wval eedar years 2019 to 2023)

— >
§ 15.60 15.84 16.32 15.56
= 13.56
| .

2019 2020 2021 2022 2023
Source: Mordor Intelligence, CRISIL MI&A
Eurdmar ket vmil ulmeomnunits (calendar years 2019 to 2023
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CAGR: 8.1% CAGR: (5.3)%

o
E - 2427 23.50 21 76
= 2076 :
=
E
2018 2020 20 2022 2023
Source: Mordor I ntelligence, CRI SI'L MI &A
The European mar ket has been on the go for the past fi
t hat could have impacted the bicycle industry drastic
CAGR of 3. 5004 9% eatrmde e2n0 23, wher eas in volume ter ms, it

Key drivers of the European bicycle boom:

1.Prexisting cFoltopg baoasittaurscekiand otnrgadi ti-deveFopgdling,

infrastructure in many cities. This existing found
2.Environment al concerns: Growing environment al cons
transportation choice, aligning perfectly with Eur
3.Risebibkee: Ri sing disposable incomes further incre
hel peeidk es on affordability fronts. They offer an a:s
cycling more accessliddvel § or various fitnes
4 Focus on urban mobility: Traffic congestion in Eur
viable altednatanmeefboripbort
5.Road i nf rUa Ptarnu ptl umer:si ng i n Europe is conducive to b
encourage cycling to a greater extent and therefor
Thebieke revolution and its impact:
The r ibsiek eassf heas been significant both in volume and ve
prefer elmiclted oirn eEuropean markets, c-bnkebbutwhnhnght evehes
revenue ftrioom aclonbvieknes in 2023.
Eur opbei'kse esurge stems from environmental -ioheerotfehea
alternative to cars, p-e& fofmiod iee necxye r wii tste , g @wn a4f mbio@amtd | ycnoc
practical pmode icf rtesdrmpi ng European mobility.
E-bi ke industry volumes in Europe (calendar years 2019
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CAGR: 16%
CAGR: 21% CAGR: 11.2%

6.49
583
@ 525
= 477
3
c
2 358
b=
2019 2020 2021 2022 2023
Source: Mordor I ntelligence, CRI SI'L MI &A
Ebi ke share increased from approximately 17% in-2019
bi keEsurioppe. The industry witnessed a CAGR of 21% bet we
Overall, between 201®i&edi 2023t ryhéoBgedpaaCA&R of 16
6.49 million units in 2023.
Ebi kes havecharegema fgamet he European market. These bicy
l1.Catering to -Hikes sceatneredtsa & wi der range of rider
traditional bi kes phkyseikd algl ya dnomaen ciomy enri etnht o svea y
2. Extending range kersd a¢ o mfwonti deEs to travel |l onger
cycling a more practical commuting option
3.Boosting recr edatkiesn dalavey olpiemg:d E he possibility o
audience, contributing to an overall rise in cyc!
Whil e the entire cont i nkeinke ipo peuxlpaerriiteyn c itnhge ag rsouwrtghe rian

significantly by coumtirsye. -bfocellkoawi mgiing kleg <cdaecmobry co
thdbike mEukepetin
GermanVyhe undisputedbillkaser Gof m&nuy olpeasnt £ the highest

This can be attributed to a strong -deewceelliomge dc wnlett uwroe ,k
infrastructure.

Net her| &amads her forerunner -binkeyadomtgi omf rtalse rNettfuerel am
friendly cities and a pgdkwelsatfioan ctohmanu tri engd ialnyd d mb rsaia ees

Francwith a growing focus on sustainabil ity -bainkde usralaens
Government incentives and increasi-bgkaesaaeaeaetseblfi hget
Polandhis region represents-bakessgnifccaasi g oavit & p onaa Ik
awar enebsiskesf ag e driving sal es, wi t h Pboil kaen dp | paoyi esre di nt ot
year s.

Czech RepSibmiilcar to Poland, the CzbtheRppphbl ac-bt ge wAtf
options and a growing network of cycling paths are con
HungarWhile | agging behind Western Eur dp&ke Huangasry Gow
subsidies and increasing urbbiakne saad o potni canr ei ne xtpheec tceodmitnog
|t albi kes are gaining traction in Iltaly, particularly f

and focus on outdoor acti vibtiikes.are creating a strong

SpainSimilar to ItalybiEesai hoi sl eegung andiseuiinsm pur
and gr owihmg imigk opr ogr ammes contribute to this trend.

Greechti ke adoption in Greece is stildl in its early st
initiatives promoting cycl-binkge sanfdo rt hteo u rnicsym aasri en gp rpoompius
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The European bicycle market is expected to see further
on s ome key factors, such as i nvest ment i n infrastr
advancements wiehieespeadt mbboba, which will help enhan
Japan

As Japan's popul ation ages, the mar ket h#®s kileesg lhra vteo eank
as a compelling option for ol der adults who mbhykéind
revol uti otne hrassa mtoed qtuie same heights as in Europe, it

mar ket is strategically shifting to cater to this seg

that does not caobmpirsohneids ec yocnl itnhge-bdedslétsu ri en. JTalpea ns harse safe r
from approximately 43% in 2019 to 63% in 2023.

E-bi ke industry volumes in Japan (calendar vy«

CAGR: 4.8%
CAGR: 6.6% CAGR: 3.1%

079 079 0-84
" 0.70 074
=
3
c
S
=
2019 2020 2021 2022 2023
Source: Mordor I ntelligence, CRI SI'L MI &A

Japahbdkeeindustry witnessed a CAGR of 6.6% between 20
overal/l CAGR of 4.8% between 2019 and 2023.

The f ultaupraen'osf bi cycl e market hinges on two key trends:

1.Ebi ke innovation made i n <Ddkaer: t@ordtoirrede & pekev dli cmrme
is crucial. This could involve compact medeéelgs swif bh
features that cater to the specific needs of ol der
unl ock further growth potenti al

2. Technol ogi cal | eadership: pdapanesed mahaoaufhechauketr be

i nnovation. Their expertise in |ightweight materi a

ranges and i mpr ovieldl mnbd lkee se fefviemi enmoaye, awtracti ve t

technological | eadership will not only solidify Ja

cycling remains a relevant and eanpopgeraalpihnigc tirna ntshpeo ryte
ASEAN

The bicycle market in the ASEAN region2@adderWkinlt e ae g ta:

mar kets such as Europe and China witnessed a boom, ASE
rapid yet measurgd gigwihieShascaptivating shift towar
role in daily |ife across Southeast Asi a.

E-bi kdetshe catalyst for growth

1.The r ibse&kexsf haas-ctheemmgea dame t he ASEAN bicycl e mar Kk
Asia can be challenging, with hilly terraiirksesin
provide the necessasy adesiraiascaendocoambiagat et he
accessible and comfortable option for a wider de
and families who may not have the fitness | evel
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2.Aligning with environmental consciousness: Growing
sustainable transportation optiobskase wheéehmahei rt
footprint, perf ectcloynsealiioguns nveistsh tGwoivse rgnrnoewiitnsg and en
promotiikg¢gseas a viable alternative to polluting ve
transportation ecosystem

3.Promoting inchiuewvecatyed itng:i di vi duals and famil. i
inclusivity makes cycling an activity that everyon
encouraging more peoplreecroe gtairan ali pcaytcel iimg | adtsiuwiet i

E-bi ke industry volumes in ASEAN (calendar years 2019 t

CAGR: 9.9%
CAGR: 13.8% CAGR: 6%

012

2 0.11 0_10
5

2 0.08 0.09

S

=

2019 2020 2021 2022 2023
Note: ASEAN includes Singapore, Mal aysi a, I ndonesia, T

Source: |l ntogldloirgence, CRI SI'L MI &A

Ebi ke share in the ASEAN bicycle industry reached 15.
ASEAN countries havikei sesartwidthbswsdmdi ofy tloe eeconomi es
|l ooking t-bi kpsehdabikr etherwise an expensive alternative
mar ket witnessed a CAGR of 13.8% between 2019 and 202
bet ween 2019 and 2023

Maj grobal bicycle manufacturers

Accell Group

Accell Group, founded in 1998 and headquartered in Hee
parts and accessories. |t boasts a diverse portfolio o
Koga, Lapieemngmhe, SRarta and Wi nora, with XLC serving as
Utilising specialised retail outlets such as bike sho
spectrum of conguamleirsy skiekyaolgesigmd rel ated product s.
spanni ngi e, chamdlrl Group operates on a gl obal scal e,
and consumers in over 80 countries. I n 2022, the comp
845,000 bicyclesvandoyekRE&RatliAgbaltuono

Trek Bicycle Corporation

Trek Bicycle Corporation, founded in 1975 and headqual
of bicycles and cycling products, operating under bran
Bi kes

Currently, Trek Bicycle Corporation boasts a network
di stribution extending across 90 countries globally.
producti on f accoiunittriieess |souccaht eads ithhi na, Tai wan, the Neth
of $0.72 billion in 2022 from all the segments it cate
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PON Hol dings BV

Pon Hol dings BYV, founded in 1980 and headquaowepedd i
multinational corporation, with 15,700 employees acros
Pon Holdings is one of the | argest mobility groups

comprehensive range of bi kes, cars and mobility seryv
encompassing ovdr s20 ibiudydl eacbhbrosmsdsEfurope, North Ameri
Pon. Bi ke experienced substanti al gr owt h i n 2022, ach
acquisitions, notably Dorel Sports. This strategic mo
portfolio of rhemswrCadnnmanmdse ,swGazel | e, Kal khoff, Cer v(
in various | ocations, including the Netherlands, Austr
Yamaha Motor Co. Ltd

Yamaha Motor Co. Lt d, founded in 1887 and headquarter
t hat manufactures and markets a wi-dekeangmanifnggrpdadd
financi al S esr vciocnepso naenndt sv.ar i ou

Yamaha Bicycl e, a subsidiary of Yamaha Motor Co. Lt d,

powered bicycl es, -bddkmmanrnl y nk lcOW@B ,a srafinmha Mitloe, i hé a town
its innov astsiivved PBovedaremA ( PAS) . This system utilises an
pedalling efforts in a way that feels natur al and harn
Gi ant Manufacturing Co. Ltd

Gi ant Manufacturing Co. Ltd, founded in 1972 and head
prominent manufacturers and exporters of bicycles wor

(OEM) for Schwhencompahge L8dbBeshetd its brand globally i

of bicycles catering to various neeadsadaonaddr, proefffe yeonud éns
el ectric model s, ensmurfionrg evheerrye tiyspea osfuirtiacbdre. opti o

In 2022, it recorded total revenue of TWD 92.04 billio
GI ANT, a brand under the Giant Group umbrella, secured
I't achieved this accolade in the bicycle brand categol
victoriousO®dmoreg adodercategory projects.

Hero Cycl es

Hero Cycles Ltd, founded in 1956 is India"s | argest bi
As per the Guinness Book of Records 1989, Hero Cycl es
by variloausy amditls .

Hero Cycles has ventured into global markets by export
embraced diversification by entering the electric and
Sports, HfNd-x aBiidk s .r eThi s strategic move underscores He
evolving consumer preferences and industry trends. I n
all the segment s.

Hero Cycles has an annual manufacturing capacity of o)
I ndian market, holding a commanding mar ket share of oV
Recognising the shift in consumer preferences, it has
move aims to maintai#ikes imackete [eademshhnpgl gspepul ar
al so in lafdioa,dawhderey remains a kbeiyk ec onmocdeerins. nSaonnuef aocft
Cycles are Hero Lectro C3, Hero Lectro H5, Hero Lectro
Outl ook for the gl obal bicycle industry (CY24 to CY29)
Overall bicycle market volume (calendar years 2024 to
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51-55

38-43
2
s
c
]
=
2024 2029
Note: The above figures include bicycle market vol umes
Source: Mordor Intelligence, CRISIL MI&A
Overall bicycle market value (calendar years 2024 to 2
42-47
26-31
c
S
E
>
2024 2029
Note: The above figures include bicycle market value f
Source: Mordor Intelligence, CRISIL MI&A
Geography wise share in value terms ($ billion)
2024 2029
3% 2% 3% 2%

\ \

= United States - Europe - Japan - ASEAN = United States - Europe - Japan - ASEAN
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Source: Mordor Intelligence, CRISIL MI&A
This market in value termsO%st-ooSBRIAI t on ghpyw2 @29 a WIAGH

60% to the market. Europeds strongprciyacdd nrga rclud tt @ ria ima $
expected CAGRBRrofw B3 %abet ween 201254 maind i202 9 nantd rbeya c2h0 21
The gl obal bicycle industry is poised for a period of
consciousdessenhéeafebtyl es, and technological i nnovati
CAGR - 2% bn eoimsmibBIn® i9n revenue terms, painting a promi s
of the key reasons for the growth in the industry in t
Environment al Aismpeenrvaitriovnement al choi nccyecrl ness taarkee ecneenrtgrien gs t
sustainable transportation. -Coinsmdiley scwyuclei hgcoeasitnmgaddy
such as <cars and public transit. This ®watempdomst éucy
infrastructure and green commuting policies.

Heal th and T™wed | ireecwi ng emphasis on health and well nes
numerous benefits of c¢cycling, from i mproved cardiovasc
focus -mei we lils maktitnrga cctyicvlei nogp tainona f or a broader demogt
Urban mobil:i tyr bsaondiudadtoimese samd ttheal éveeilmge of traffic con
for bicycle adoption. Bicycles offer a faster and mor

considering risingbhonedwptiees, Egrclmagyi s becoming no
and -efofseécti ve transportation choice.

Technol ogi c:alAdveanoc elnieknetnst eecnhneol ogy, battery Iife, and
whol e new seg+herktesofarrei ceor d.onBer a niche product; the
accessible to those wha mitghtoohaswea epmruewiso usTlhy sf d ec hnc
expanding the mar ket potential of the bicycle industry
I nvest mentThseuragyec!|l i ng industry is attracting signific:
innovative products and the expansion of retail net we
technol ogi es, mataerhieasl,s paurschidches itchre appuurnadari es of the
However, a maj or reason fboirk etshei ngrnoawtyh nmiasr ktehtes egvliod huatlilo
ebi kes increases, thus supporting the bicycle industry
of the threendsdutshaty tis experiencing and may continue t
advancements at regular interval s:

E-bi ke :boTohme i ndustr yiikse bintoémes gcaf er eapeeted to be the |
sales projected to surpass traditional bi by&less aire @0 n
changer, atotf r ad tli mggersi cdenmrds fi tness | evel s.

Premiumi sati on Cakesesamehe hAeradno | onger satisfied with
higlohal ity bicycles witmitdlkeivlhracedmpeme ure®.s HBmids ttopend
indicates a shift in how ipeadpalred ame rncoediev eo fc yterlainnsgp, o rftr ot
fitness tool

Di r-ewtonsumer (D2C)Thevroilud imfn onl i ne pl at faomdng tias dieg ra
model . D2C sales are expected to continue their upward
and potentially a moreeconvenient shopping experien

Datda i ven: cgygkcingg is about to get a digital upgr ade.
wi || transf or ndrbiivceync Ineasc hiinmnteos .d allsaer s can track their p
recei-vtemeemhbhi nt ernoaungche tahleeirrt sconnected bi ke.

Outl ook for the gl obal bicycle industry by product typ
Conventional bicycl es

Conventional bicycle volume forecast (calendar years 2
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c
=
5
E

27-32

2024 2029
Note: The above figures include bicycle market vol umes
Source: Mordor Intelligence, CRISIL MI&A
The conventional bicycle segment is anticipated to wi
competit-bbkesromhech are increasingly gaining market a
bicycles haveaegessevseuml advafnftfordability, health benefit
majority of the bicycle market. -Thebetwebkbom2ORd arnpde?d
3489 million units.
E-bi kes

El ectric bicycle volume forecast (calendar years 2024

15-20

2

s

S

E

2024 2029

Note: The above figures include bicycle market volumes
Source: Mordor Intelligence, CRISIL MI&A
The future of @y kleisngries poliesetdr ifo.r Bood growth in gl o
mar ket vol ume2 ®rmilelciterd wni tlb-1dWw) 20T B e CABRDAIber 2tagp pe |
hills and tarnacdeésls laomngearctdingt new demographics to cyclirt
Addi t iebnalelsy,pr efsreingn dalny eacnrod efficient solution for ur
congestion. Government incentives and advancements 1in
erevolution. WhgHte warowthy rrad ebsokreist hse ootdéooba&abFprbei gl
regul ations and battery | imitations remain, bulilkeantin
dominance in the globalcbmeycle market for years

224



Outl ook for the bicycle industry by geography

us
Overall bicycle market volume forecast for US (cal enda
17-21

2
c
=1
c
S
=

2024E 2029P

= Conventional ™ Electric

Source: Mordor Intelligence, CRISIL MIG&A

The US bicycle market v-db8umelisg8g@é4rbhddi2ulotrhielal cihoonl 4u7
(conventional and electric comboi hedweiem 2029, andgi29R28r
the CAGR is expect el%.thoiEkbees iinn tUhSe nraayn gwhi 6t e6febsést 2k e@A @RD C

2029 as more people may increasingly prefer convenienc
the government in terms of incentives.
Breag of market share by product type in US (in millio
2019 2024E 2029E
/3% 16%
90%
= Convetional Bicycle = Electric Bicycle » Convetional Bicycle = Electric Bicycle = Convetional Bicycle = Electric Bicycle
Source: Mordor Intelligence, CRISIL MI&A
The mar ket share of conventional bi kes in the US is an
added to the-bmakrekset share of e
Europe
Overall bicycle market volume forecast for Europe (cal

225



30-34

21-25

2

5

c

]

§

2024E 2029P
mConventional m Electric
Source: Mordor Intelligence, CRISIL MIG&A
The European bicycle market is expected to continue it
project3edd natl I3®OnNn units (conventional and el ec3%.i clmcom
revenue termex,peCARR ito relma%bikest he EangpeomaldWitne:
bet ween 2024 and 2029 owing to its wider adoption in
Traffic congestion inm Ewrnacpepean @irtoimps iing a @¢ragwii fi can
transportation, with bicycles | eading the charge. Furt
environmental awareness, isarfauedfliegerdeimasnd feocr datciyan
A key factor propelling this -grbhewsh €hesefunhbeati set
assist are attracti ng -bniekwe sd eemmopgorweeprh ircisd etros ctyoc |cionngg u el
greater ecayscel,i nngaka nngor e accessi ble and attractive opti
battery tleickes | ofgflyer eextended ranges and excellent per
commuting. Thi s, comeistad| wshbd Ecyepengped!| i mfe aahduc
countries, creates a strong foundation for continued n
Breag of market share by product type in Europe (in mi
2019 2024E 2029E
40%
60%
83% -

- Convetional Bicycle - Electric Bicycle = Convetional Bicycle - Electric Bicycle - Convetional Bicycle - Electric Bicycle
Source: Mordor Intelligence, CRISIL MI&A
The mar ket share of conventional bi kes in Europe is ar
which will be adde#ikesthe market share of e
ASEAN
Overall bicycle market volume forecast for ASEAN (cale
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0.5-1.5
- 2.5-4.5%

2

5

S

§

2024 2029
= Conventional ® Electric

Note: ASEAN includes Singapore, Malaysia, Indonesia, T
Source: |l rmoeldloirgence, CRI SI L MI &A
The outlook for the ASEAN bicycle market between 2024
modest pace compared to a few other regions. The ASEA
2.-45. 5%, reachlimgh Oudits by 2029. I n revenue term%., the

E-bi kes in ASEAN may W6t 58s s watBAGRI| aimels.45 Brmalilniionng ubneittw
Breag of market share by product type in ASEAN (in mil

2019 2024E 2029E
“|III!I" ‘lllllll" “lIJII"
- Convetional Bicycle - Electric Bicycle - Convetional Bicycle - Electric Bicycle = Convetional Bicycle = Electric Bicycle
Note: ASEAN includes Singapore, Malaysi a, I ndonesi a, T
Source: Mordor Intelligence, CRISIL MI&A
The mar ket share of conventional bikes in ASEAN is ant
which wil/ be added#hi kest he mar ket share of e

Outl ook for the bicycle industry by motor type
Midrive motor

- Midrive motor volume forecast (calendar years 2024 t
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Million units

2024 2029

Note: The iabovedéigucesl e market volumes for the US, E
Source: Mordor Intelligence, CRISIL MI&A

Mi-drive motors are poibsiekde tmoa rdk®jti rfa2rOesdsh e/ ag li ohuas!l ter r ai
experience, efficiency and performance on diverse | an
Advancementechnomoggprfurther solidify their dominance.
f omoaentain biking and recreationadricye |-inolge®s .i sl re xJpepra !
regions, these mottioors fword It heikrel gbiglaiithny tracconquer sl o
wi despread adoption in ASEAN, potenti al exists for in

Europe, with its estabén cd efdoao yflealrgtimagk eosu, letwirl el a nidk eplrye fce
mi-dri ve motors due to their superior t echdniroilvoeg ymoatnodr se

poised toeykcéadgthevel ution in the coming years.
By 2029, their vol 8meniild i exipant ¢ld5,%.a tWhaialdA G&r liosfreelBoft om
remains | ower thandthaée wmdét bud wioltloreasimiy surpass hul

hi gher <cost.

Hub motor

Hub motor volume forecast (calendar years 2024 to 2029

11-13

2024 2029
Note: The above figures include bic)y\SIEANmar ket vol umes
Source: Mordor Intelligence, CRISIL MI&A

Hub motors are expected to registefrrigemaltyh preitweena@0
attractive enbongcpountrfdersogtobal ASEANawtilkul amiyedr
income. The simpler design also offers easier maintena
performance cycling, might see sl ower adoptilonr ioderhsubc
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those in flatter ar eapser fEOvreima kiens Eueriogpne ,s umphreernee ,h ihguhb mc

appeal fcornskcu dguest recreati onal riders. Overall, afford:
a relevaspeopilalylyc,oinecboadgetmar ket s, despite facing po
affordablieemimbt ors in the coming years.

By 2029, their vol urel ins ladntoinciumatt &do. tativh ia¢ &AGRb lorho t1dr s
to witness healthydwviovemmotcomp,arteldeitro prmiddei pei mot awi & |
| ooked ate fpeorns pae cvtail vue .

REVI EW OF THE | NDI AN BICYCLE | NDUSTRY

Review of the Indian bicycle industry (Fiscal 2018 to
The success of the Indian bicycle industry can be attr
the backbone of transportation for millions in rural |
andrgagoods This practicality extends to smaller town
a viable alternative to conbaestetddvphbtlestransport or
The future of the Indian bicycle indbskeysegmédmi mms ng
significant growt h, of fering a convenienasopstioed biocyt
poi sed opisevothbhan cycling, especi alflryi gmdl y hnoossckee scefe ktir
Additional ly, technol ogi cal advancements are shaping

and even connecntheadn ckei cuyscelre se xtphearti eemce and attract new
focusing on design and -damsdiionalddrysuman ebasng wiot la Isit
but also aesthetically pleasing.

Hi storical production development (fiscal 2018 to 2024

Review of I ndian bicycle (conventional) industryods sal

< CAGR: (0.4)%

Y

12.67
1116 11.97 1196

10.73 16 i 10.26 10.50
&
€
-
| =
=]
=

FY18 FY19 FY20 FY21 Fy22 Fy23 Fy24

Source: Mordor Intelligence, CRISIL MI&A

Bet ween fiscals 2018 and 2024 the Indian bicycle indus
10.50 million unilt%, iwnnlfiike aflor2 0tdherCoividdustri es, help
as many pgdepl ¢ oswietal t hy | i festyle amidst the pandemic
demand peawot, Gwewied prepared as far as production was
manufacturersod expedtat wonneassi Nniye ai dodwsnt uy nsti ar de man
match the highs of fiscals 2020 and 2021.

El ectrification in bikes
The I ndian bicycle industryqowerreadi moaodealad | yi slomhdat gdi
electrification. Concerns about rising fuel cost s, en

surgéiikrse Gomernmentvtes such as the FAME scheme offer.]
fuelled this trend. Advancementasinhnijpabopéipgpnsebhrnel abyg
of-biekes. While stibltednwietalm!| gewvelagpeead &meatpmaornkse, t tihse plrr
significant growth, driven by a focus on affordable op
However, challenges such rm¢d ttheninedadd cthamr gd oogs i mér asd u w
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El ectricsbict

road infrast

fiscals 2018 and 2024.

The evol-mitdyml e@ed ies gradually outpacingnitnhenidemarhdi mfamr
by -800%. As the industry innovatbskedesevgralwtbthé&@hebacto

hchegseig niche category insehsithdéeanmmae
ructure needs furtipemedalriadgn men #HD atBo%h abnexave db

Technol ogy i nt-&ge a¢uotho mMeors new

I n todayds digihkiakdsy arrd viemc rwoadidnglegebeiecd sioipipé @& ena@tne
evolving cust omerbinkeeesd sa.r eT hbecc dnomiggegnddeaquahaed and gr eener
from boast idnegs iag ff,iuktelsei @at @ carl arg d awrfd evdbantbat ec hnol ogi es.

Technol ogi cal integration is <critical for the success
attractgegconewomers, for a few key reasons:

Enhanced useTeehkmpelragywcean significant lby kiempkeEvseot her u
features such as:

Connectintiegyation with smartphones allows riders to t|
assistance

Smart f &bt kesscan be equippadswisth mobedasur aglj uiskieanbpedd

lights for increased safety and comfort

Anttiheft méBRSuteacking and remote | ocking systems <can

newge customers who maybibleedfesndtatnendeod | eave their e

Appeal -$avvyecbhNswmger . ust omer-sawvye anfd eaixpgeacth a seaml e
bet ween their devices and the products they use. Advan
technologically integrated experience

Datda i ven i nBnyovcaotliloenc:it i ng data on userbibkds,vimamrufaadt prr
gain valuable insights to i mpidaeeekpruigemeddslioo mamea/ . pe
Key players in the Indian bicycle market

Dominating the Indian market, Hero Cycles boasts a diverse product
Hero Cycles portfolio encompassing an extensive range of bicycles catering to
various consumer segments

Tl Hercules Cycles is a heritage brand known for its robust

Tl Hercules Cycles construction and reliability

Established players
Recognised for embracing innovation, Avon Cycles offers a variety of
Avon Cycles bicycles catering to performance, comfort, freestyle riding, and
children

Renowned for durability and value proposition, Atlas Cycles offers a

Allas Cydles wide range of bicycles for various applications

Ninety One Cycles positions itself as a modern and innovative brand,
Ninety One Cycles |  appealing to a younger generation of cyclists who value design,
performance and a seamless online buying experence

Rockstar Cycles carves a niche for itself by catering to the budget-
conscious adventure cyclist

Emerging players Rockstar Cycles

Mojospin Cycles is a relatively new player in the Indian bicycle

Mojospin Cycles industry, having emerged in recent years

Outl ook of the Indian bicycle industry (Fiscal 2025 to
Sales outlook of the market in India

Outl ook of domestic Indian bicycle (conventional) indu
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CAGR: 4-6% >

132137
10.50
2
E
2
c
S
E
FY24 FY29
Source: Mordor Intelligence, CRISIL MI&A
The I ndian bicycle industry is expected to grow at a
projected to contribute to this upward trajectory. One
As t he nmeefailttsh @&ssoci ated with cycling gain wider reco
designed for fitness and recreational purposes i s ex|
environmentally fmnuitemdlsy atrreampop cretdattioomp|lagl a signi fice
The bur geeyocnliengmaer ket presents anottercl escipriovg daevamuaea
experience, making cycling more accessible to a wider
seeking to uomdmut eak.e Addiigiedrroetaad ilryg fewelr prices are | ik
bicycles as a more economical mode of transportation.
Amid the requirement to improve on the innovation and
gr ow-6&8t CAGR between fiscals 2025 -2a8d72MmRDBl i wntbanivbdb ume
Esti mated sale volume Fogca&ll ez2@29%9c bike in |
0.17-0.19
2
E
S5
c
[=]
= 0.071
=
FY24 FY29
Note: The above figures include domestic and export sa
Source: Mordor Intelligence, CRISIL MI&A

The electric bike industry i2n2%,n drieaa-€hsil ®egxmdelcltTeadn twn il tos
I n revenue terms, the mar ke3t0 % sb eetxweeecnt eRdY 2t002 4c |aoncdk FaY 2@

6.-5.5 billiodekytrkF2@2RhetrBtion in 1 ndi-Gn9 % iicny cflies cianld u
penetrationl.ma% ibre faitsclal2 2029. Going ahead in the ne
premiumi sation i n tghad ni mdcwsetprtya nice eaxmoegtsead ctucst omer s .

Review and outl ook of the global ATV industry
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Review of the global ATV industry (2019 to 2023)

ATVs excel in an array of applications, ranging from
vital rohesesonuseeapehati ons. Their manoeuvrability and
them anl énwalkeab The flourishing recreational-readtor,
activities, has fuelled demand for ATVs, particularly
have become a worpkhacari sngg, meafnfueadt ilvaebloyurr ef or tasks such
equi pment transportation. Even the military has embr a
patrolling and troop transport in difficult terrain.
The global ATV market is poised for continued expansi
income, particularly evident in developing economies,
riding. TheibBmrgeaemniong wowh its focus on adventure tre
scenic locations. Additionally, increased military spe
for military applications.
Hi storic producti@e28¢vel opment (2019
Review of global ATV sales vol umes

B @ E

=

-]

o

c

b3

3

L

P

2019 2020 2021 2022 2023
United States mEurope

Note: Above figures comprEiusepef sales for United State
Source: Mordor Intelligence, CRISIL MI&A

During the2bberAM i20dWOstry witnessed a CAGR of 3.2%,
where industry saw a @28cl iOveraf 23 ,Dd% trivdedesnter@y® 9Ri0t2nle s s e d
United St at eaj dirasc doreterni bt uhteo rm t-Toe rtrhaei nd eVheahni dc | cefs )ATV ( Al |

Gl obal ATV sales by geography
United States

Review of United States ATV sales vol umes
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< CAGR: 0.6% >
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Source: Mordor Intelligence, CRISIL MI&A
Dur 204898, the industry grew at 0.6% CAGR in the US. Ke
in agriculture, sports, recreation and military. These
in the coahteypedtiettuoée on recreation in the United St
447.3 billion in ¥@atr, grewdthdibredg we2n3®0@21 and 2022.
Foll owing are some of the features driving the ATV ind
Demand for ATVss Wint hi midtreepadospbunagrei ty of outdoor sports i
been gaining traction in the country in recent years ¢
plowing, killing weeds, campingn,g,wienaching, field pl owi
According to the Sports and Fitness I ndustry Associati
US comprised 57.3% in 2023 compared with 55.0% in 2022
Consumer demnanryajMiivti #g i ndividuals in the US have an
mor e Pol aris, Yamaha, and Honda are widely popular ar
owners |ive in rural areas.
Recent devlen oMumeunstts :2023, Honda announced the | aunch o
Four Trax Recon, the TRX250X, and the TRXO60XngihThe, Faut
starting price of $4,799.
Europe

Review of Europe ATV sales vol umes

< CAGR: 1.2% »
CAGR: 1.6% > < CAGR: 0.8%

102
100 101
2
< a7
2
3 93
2
|_
2019 2020 2021 2022 2023
Source: Mordor Intelligence, CRISIL MIG&A
During3201t%She ATV industry in Europe grew at 1.2% CAGR
boosted by recreational activities and agricultural,k
these vehities suotb astherticulture, herding and ti mbe
operated on highways and other main roads, government
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all ocations -teadutdai Insewt hodtf may be hel pful

activities in the region. This is expected to

Popul ar players and brands

for recr e

have a p

Country Brands
Polaris

Can-Am

us Honda

Yamaha

Kawasaki

CFMQOTO

BRP (Can-Am)

I Yamaha

Polaris

OQutl ook of the global ATV industry (2024

Outl ook of ATV s-2a028) volumes (2024

to 2029)

500-550
2
S
2
m
g 400-450
2
|_
2024 2029
Note: Above figures comprise of sales for United State
Source: Mordor Intelligence, CRISIL MI&A
Overall, the indust&% GAGR xfpreccrh edd0 240 tgo o0 22 @ Ber4 od, w

550 thousand units, for both the US and
Outl ook of global ATV sales by geography

United States

Outl ook of US ATV-2s0a219¢)s volumes (2024

380-430

2
T
=1
=]
c
m
w
3 300-350
[
2024 2029
Source: Mordor Intelligence, CRISIL MI&A

234

Europe

geogr ap



Va
t h
na

Th
4 3

Eu

Ou

Thousand units

So

Pe
Ma

gr
Th
up
Th
vV e
dr
i n
h a
ge
Co

pr
bi

rious companies operatiogus$innghenecampishgmuprehaitip

e increasing consumer demand. We expect technol ogica
vigation systems, smartphone integration and touch s
us, the ATV indust4% CAGRXlpettweedn t 20294 oavncht2B@B29, wit
0 thousand units.

rope

tl ook of Europe ARW2LVdl es volumes (2024

CAGR: 3.5-4.5% 120-140

100-120
2024 2029
urce: Mordor Intelligence, CRISIL MI&A
opleds growing interest in sports and recreational

nufacturers are working towards mafirmngniilitggwemtsi adsg
owing carbonaemdi §suiramecobho®snsthe market size of AT\

us, we expect the ATV 4n8ws CAGRIi beEweepe20@4gmow 202
tdAd4020® housand units.

e mobility industry is experiencing a transformatiyv
hicles, significantly impacting powertrain sol-uti ons
ive uhifsé. i Thresbaping the competitive | andscape, wi
high technology and integrated powertrain solutions
rshness (NVHi)i,ngnar d ilgehd ovrriigydh i ncreasingly vital. T
neration of electric and hybrid powertrains, which r
mpanies with robust research and devel opment capabi
ofile are emerging as industry | eaders.-tWhbewhabl BcCcs:
kesspasmsdvreghéercl es are at the forefront of this global
sign and devel opment capabilities among solution proa
verage both despiagbni laintdi edse vweiltohp nae nmrto bcuast t echnol ogi cal
olution Hero Motors is one of the few auto componer
rategic expansions, and| dwed ttseamowgl Ipat bndraskhei pasd\
portunities
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OVERVI EMKEWYRODUGEGMENTS
Overview of a@empoesneamtds tfraarns mi ssi on

Gear box

By meticulously adjusting speed and torque, gearboxes
dri || in the toolbox. The gearbox | andscape boasts of
and perf arimaemeeantrseq Some of the prominent gearbox type:

Manual gearboxes
They provide a direct connection between the driver an

selects the desired gear rati o, whi ch grants precise
engine bra&i hgmamoal gearboxes demand a higher | evel o]

Aut omati c gearboxes
Of fering a more convenient driving experience, automat
They wutilise a complex interplay of a planetary gear

seaml essl| yr sc htamgept igmiase performance and efficiency b
factors.

Continuously variable transmission (CVT)

CVTs represent a distinct and innovative technology w
ge-hAmsed automatic transmissions, CVTs allow to seaml
characterisedmbgt hrreenags kabtlepotentially enhanced effic
wor kings of CVTs, exploring their key component s, 0 |
i mpl ementation.

Core components and functional mechani sm

The central mechanism of a CVT I|lies in idisametgemi oarse P
each other, known as the driving and driven pull eys.
whil e t hlel @y itvreaan pmi t s powérengthhbewWwheeltygpi Aahilgh cons
materials, connects the pulleys and transmits the engi
The key to a CVT's operation |lies in the dynamic adjus
this process, meticulously monitoring various paramete
t hi st irreeaaldat he ECU i ssues precise commands to modify t|
driving pulley expands, pushing the belt outwards. Con
the belt.

This continuous and dynamic manipul ation of pull ey di
essence, a CVT functions as if it possesses infinitel)}
any gi veint datiivom.g B®his stands in stark contrast to tra

of discrete gears.

236



DCT

DCTs empl oy t wo -scelluetccthiensg, tehaec hn epxrte g & aars.t Tgheiasr aclhlaonvgse s

el iminating any | ag or power interruption dpreird@rgnaarc e
cars. Thitsedmmomlveagy vies maki ng si gniwhieced retr si,nrpoaaads ciun tao
ebi kes, offering a paradigm shift in terms of riding e

Key differentials between both the transmission systen

Feature DCT CVT
Gear selection Distinct gears pre-selected by clutches Continuously variable ratio via pulley system
Shifting style Rapid and precise gear changes Seamiless and uninterrupted power transfer
Efficie Potentially high efficiency by keeping Can be highly efficient at lower speeds, may
ncy engine/mator in optimal RPM range lose some efficiency at higher speeds
Riding experience Smooth with a more connected feel "E;g:p“ma"y smooth, ideal for stop-and-go
Complexity More complex design, potentially higher cost Simpler design, potentially lower cost
Maintenance "‘"gf“ require specialised maint or Generally lower maintenance requirements
lubricants
Maj or components in a gear box
Gears Shafts Bearings
w i
Fork and Shift Synchromesh Torque converter
mechanism (manual gearboxes) (automatic gearboxes) /
While the specific components might vary based on the
Gear s
Gears are typicatidgngtaldestfeolm drn gl | opdoweo éeémduonseni she
come in various sizes and the ratio between the drivin
of teeth on each gear also plays a cruci al role in det
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fts

ft, in its most basic form, is a |l ong, sl ender, cy
entially a mechanical axle that serves as a bridge
atisgrael as the backbone of the gearbox, supporti
rboxes may employ multiple shafts, each with its ow
rings

egral to the efficient operation of gearboxes are b
oth rotation of shafts. They pr etvmeittalt heeo rctaad ats tbr otpvh
ft sgamaamardbaehousi ng. Bearingbsrachiemei hhesf bygeproypd
ments or a lubricating film. This significantly r e:¢
eter opededi onfesdaaxfen gears and other gearbox c
ntaining a precise alignment bet ween shafts and ge
nsmission within thengeafbexgt Wit bewatri hbe, mmt sght
mature wear and even seizure of gears, ulti mately ¢
I s

t her as gthr e worl d of gearboxes, seals act as guardi
ch would not only create a mess but also starve gea
sturewati chagyxan wreak havoc on gears and bearings,
yrinth drayevend dcawslsled t e seal s, depending on the |
ection is keybewintgh coimmoinl d orulalhf ordability, while
tougher jobs. Seals ensure smooth operation, minin
ks and shift mechanism

hin a manual transmission gear box, a meticulously
ilitates gear chacgesucThe bdshbhtohorkeyvekihetaoarat.i
desired gear for meshi-algapwed hmetasl paommemeniThesker d
a gear shaft, and their hmovsehefntt aadhingv ese sti hgen ant eecde
chromesh (manual gearboxes)

synchromesh gearbox is a critical component within
chall enge of achieving smooth engagement between ¢
s prdecesunadidfr elssed, would result in significant fr
ses The synchromesh system employs friction el emen
ore they fulhlrynéesg@gage®n Mmhiing myres the drawbacks, | e
ending the Iifespan of the transmission.

gue converter (automatic gearboxes)

torqgue converter occupies a critical position wit
ctions as a fluid coupling that transmits rotati oneé
o fsaai lcirtuxztieml secondary function of torque mul tiopld:@
otating impeller driven by the engine and a turbin
ine torquwd aoutyp uatt, |pavwetri cspeeds. This torque mul ti
essary for smooth vehicle | aunch, especially advant
s mar ket and high performance transmission systems
hin the realm of automotive technology, transmissio
ine to the wheels. Some of the key differences be
nsmission systems are:

hnol ogical innovation vs established reliability

s mar ket transmissions: Tehfefye cg i ivemietsiss e -efsu radvtl iiecsmipat!
igns and robust materials, such as steel to ensure
est advtaenncteineelnltys ,r epsoul ti ng in increased weight.

h performance transmissions embrace the future witd!l
which are:

.Lightweight construction: Comptomemdtsh maltumiudiowm | gl |

composite materials can significantly reduce the o
critical aspect i n ctiooduasd 'l sanamswiarpenment ally cons
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2.Friction reduction strategies: Advanced bearing de
friction | osses withopethei hgageami ssdonnoSmposhepr
experience but almeotmaésoht innfaesl ieglonhoayg

3.ECUs (El ectronic Control Uni t) : ECUs function as t
driving contdinmei.onBsy ipnr orceeaslsi ng a mul titude of dat a
and driver inputoustllye aBlGQUW saarmr hmdtti puiltterns to opti

Functionality and performance:
Mass mar ket transmissions: They strike a balance- bet we
f asntd some may | ack f eantautrcehsi,n gs u(cshy nacsh raountiosmantg ce nrgeivhe s
during downshifts). While they may not be known for th
Hi gh performance transmissions: Designed to cater to t
The following sets them apart:

1. Rapid and seamless gear shifts: Advanced clutch <co
mechani sms contribute to quicker and smoother gear
an engaging and exehniclear ating driving exper.i

2. Diverse driving modes: These transmissions might o
eco) that meticulously alter shift patterns and en
to driving in eosmfort or sport mod

3.Aut omadmat cheéewg prowess: Some premium transmissions
adjust the engine speed to synchronise with the se
the driver -ttwe pmadg o@anw shpeecli al i sed technique for mat
downshifts, especially for performance driving

Cost considerations

Mass mar ket transmissions: They are generally | ess exp
readily available components. They offer a solid val
straightfoxwardedcieving e

Hi gh performance transmissions: They come at a premiun
their construction translate into a higher initial i nv
the poteretiialtlry crmad e systems involved.

Overview of components for bike powertrain

Transmi ssion sysliekned or bikes and e

Deraill eur systems

Deraill eur systems reign supreme as the most ubbiikgeusi.t oL
Their ability to offer an array of gears makes them p
professisosall ckel:

Considerations for derailleurs:

l1.Maintenance needs: Regul ar care is crucial for opt
deraill eur alignment and chain lubrication need a

2.Vul nerability factor: Exposed deraill eurs are susc
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3.Shifting efficiency: Deraill eur systems might expe
which can be a -bikéeéswr for powerful e

Shift in trend to alternative options
The transmisbdi tesshasemviohved. Early models employed |
the adoption of traditional deraill eur systems from bi
stress rfirommaetleerce presented chall enges. Consequently,
I nternal gear hubs (1 GH) and CVT.
I nternal gear hubs
| GHs constitute a distinct transmi-Biskesn. térilhinloé ogiya e&img
systems that feature exposed component s, | GHs ar e ence
design orfdwes sachwaret ages, including | ow maintenance req!
a compelling alternative for riders prioritising these
namel y, Shi mano anids hReodh |tohfef mshealvvee se sitnrabt he i nternal gea
At the core of an I GH |ies a planetary gearset. This
configuration reminiscent of planets orbiting a centra
gears, the | GH achieves a spectrum of gear ratios, the
Considerations for | GH:
Wei ght : |l GHs wei gh more than deraill eur systems, pot er
bicycl e.
Limited gear range: While offering a sufficient range
compared with derailleurs. This |Iimitation might rend
terrainasnd hatwideeemr gear range for optimal performance.
Mai ntenance complexity: Al t hough requiring | ess frequ
servicing by a qualified mechanic, unlike basic derail
CVvT
Powertrains are integrated systems designed to propel
engine or motor, energy storage systems, the transmiss
to deli vea wehiveal @'os tvmheel s.
CVTs are emerging as a dibskeptdiowai nhechtmodli kgy twiet Hirrmadt |
of fer discrete gear ratios, CVTs provide a seamless sp
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enviolo is the first to introduce commercially avail at
technology. This analysis dissects the koéy kedvantages

Advantages -bfk€¥Ts in e

Unparalleled smoothness: CVTs eliminate the jolts ass:i
exceptionally smooth riding experience. This is partic
to enhafmertd zmd a more natural feel for the rider.

Ef fortless gear adjustment: Mauntyo nCatTisc ifnucnocrtpioornaa lei taiuet so
the gear ratio based on factors, such as pedal cadenc
all owi ngoaoudegas! dloy fon the act of cycling.

Potenti al efficiency gains: By maintaining the electri
i mprove efficiency. This translates to @&aifketsentially n
Reduced maintenance requirements: Due to a minimised
el iminate abrupt gear shifts and promote consistent pe
and tear over ti me.

Considerationlsi EKe@eg: CVTs in e

Cost factor: CVTs typically command a higher price poi
Weight: While |Iighter than some internal gliake ,ubsq mEa/
with deraill eurs.

El ectric drive unit (EDU)

The EDU is an integrated system with motor, battery ai
overall performance -agpmd i fcan ¢ ok a ssiutwirhe-seliseeddt eernsd. t Twoi s
system i ntad grketye < osmpweirent s t hat function synergistical
El ectric motor: This is an essential component of the
mechani cal energy that drives the whbeekless., Borwisnhgl etsos tOr
efficiendy, amdl iqubielt operation. The brushless design r
i fespan BLDC motors function on the principle of ma
rotating componetntgmagimneetrsac(tc omMiltsh) ednect he stator (the
regulating the current flow within these coils, ®& rota
force on the rotor, tbausKiend oirtwatrad.spin and propel

Battery: Functioning |like the fuel tank of a convent
energises thé¢ omotbhant.t ektiebi mme the predominant choice
extended | yfeapaoait Bat-feansi { Weld, i detwatmi nes the poten
charge Consequently, a higher Wh rating translates to
Controller This intelligent unit serves as the centr
electricity from the battery to the motor. I't receive
sensortbe &ahdotalibrates the motod's power output bas
conductor, ensuring all components function in har moni
Pedal assist sensor: I't plays a cruci al role in initi
moti on Upon commencement of pedalling, the sensor tra
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and provide supplementary powerbitkesaugqmentpotrtae er iadearhd
purely electric operation that eliminates the need for

Electric drive motor

Ebi kes are becoming increasingly popdlrarendduey taon dt haesisri
key componbeinke oifs atnhee el ectric drive motor, which prov
two maineltgptsi ofdri véei estoras e udmibv damndoet noirds . Each Y|
advantages and disadvantages, making the choice depend

Hub motor s

s

Hub motors are a widely employed typ€i&@f.motor integra

Advantages of hub motor s:

Hub motors are sigmikie crainddrys ,f aovwiumge dt doyseever al compel
1. Their straightforward design facilitates integrat.i
converting convebi kesal bicycles into e
2.Compar ed wtidtrhi vteh ecioru nmiiedr part s, hub motors possess a
This minimises downti me, in turn reducing maintena

3. They are mor e dafrfioredanolteortshand hmisd economi ¢c advantag
f or bcuodngsecti ous ri-deke sgpkirngnae e

Considerations fnot osesl:ection of hub

Whil e hub motors offer numerous advantages, there are
Wei ght di:stTrhieb uwctoinocrentr ated weight within the whhiekd, ca
particularly for lighter model s.

Hill c¢climbing Wherfeorgrmeameel hub motors provide some assi
choice for tackling extremely steep hills.

Sensor tecHwhb!|l mgyors frequently wutilise cadence sensor
This can result in a |less natural ridingdekpermences. c
sensors respondby ot heher ifberc,e acafpfpdriiedg a more intuitive

Midrive motors

Mi-drive motors offer-biakaeaniigdienanex powieerd audé, ecompar ed
Nestled within the frame, tbhieksee smodtroirvse twoarikn ,i nu ncl ooncckeirnt
riders rsfeekmamceoeand a natur al riding feel
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Unl i ke hub motors, which reéside motrecs | gcécumpy hea wheretl a
This strategic positioning offers several advantages:

1. Midrive motors connect directly to the bike's driv

2. This intimate connect i othr iwid hmdatheer drtio eltevad rna cad | tohw
l eading to opti mal power distribution on flat terr

3.Midrive motors typically have a higher power outpu

4 . Mi-drive motors result in better weight distributio
feeling for riders

Considerations {dorn veelmodtoiren of mid
Mai nt eenalhlcee compl exrdesi goot of smi @i th their intricate ¢
frequent servicing, compared with hub motors.

Cost consi diehreatiinams cate desdmginvansdystuems i malkée i ttlye mf maonn
hub motor counterparts.

I nstallati ohntneagmatisng @momod often requires professio
conversions. Whil e some -iskd drl seel fr iidrestsalnhiagthito nat, t epmmpotf
integration and optimal performance.
Overview of components for alloys and metallics
Chaincase Swing arm Mainstand Rims
¢y /\J‘/
r”\,/j
Engine guard Handlebars Saree guard

Chaincase

Chaincastseo known as a chainguard, fulfils a critical f
safeguarding the rider.

Preservation of Ahpgricrhariyn fasmsetmbdry:of the chaincase |
sprocket assemblies. This enclosure shields the chain
such exposure, the chaiifreapaen exft ethnldes dteai ro pemrdtmiomiarhi d
and | ubrication.

Enhanced riTher cbafif @ecpmse serves as a vital safety el em
moving chain and the rider's extremities or | oose arti.i
cyclists or chil draegn,wiwhho trhaey pboe ennfiarhi lhazards of an |
Protectiomhefchaitncase acts as a barrier, preventing
clothing. This not only prevents unsightly and potent.

snagged clothing,tboharmbyecoaomfobtutabhe and aesthetical

Swing arm

A swingarm is a key component of a moteoirdgad!| méchamispal
that :

1.Attaches the rear wheelThef savi mgtaomc pélveottso aitt s tisod

all owing the rear wheel to move up and down as the
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2. Hol ds theTheareanxl|la&xl e of the motorcycle is secur e
rotate freely

3.Acts as a mounting po
suspension are typica
absorbing i mpacts, an

iTmte fsdroctkhea brseowarb e spemnidod:i n
l'ly connected to the swingarm
d providing a smoother ride

Mai nstand

A mainstand, also sometimes called a centerstand, is a
upright support for the entire vehicle. When deployed,
the @&rok@meping the entire vehicle upright and stable.
Ri ms

The rim plays a critical role in keeping the wheels of

Rol e of ri ms:

1.Shaping the ride: Rims provide the defined shape for
form but also influences its overall performance. A
styles, wkrl ena magho¢ prioritise aerodynamics.

Spoke sanctuary: The tiny holes drilled into the rim s

rods that connect the rim to the hub at the centre of

tensi aacdduretr transferring the pedalling power from t

movement .

Engine guard
An engine gua
I

d, al so sometimes called a crash bar or
speci fical e

uar
y designed to protect the engine and ot her
Handl ebar s

Handl ebars are a cruci al component for bicycles and mo
vehicle. Typically made from |ightweight and strong ma
t he sdyam d9)i or the upper yoke (motorcycles) of the frr
Saree guard

The primary function of af Isocawieneg gaunadr dl oinsg tcol ostahfi enggu aw hd
scooter. It acts as a physical barrier, preventing t he
not onlyhprgaemensnt from potenti al tear s, snags oOor grea

MARKET SI ZI NG AND OUTLOOK OF COMPONENTS

Gears & transmissions

Mar ket sdedmg & otrranmi ssi oid20FPmMponents (2023E

CAGR: 4.5-6.5%

4330-4430
3150-3250 3200-3300
|
S
E
w
1'd
CY23E CY24E CY29P
Note: 1. Above figures comprise oboxahessembby {damesbdhn
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Gear components compromise of wvalues for India, Uni
ket sizing are mo3Wrawdl| ATY passenger cars, e

Gear compone+Ethg i sneg msemtr cande ITy ansmsastsi @ans gmalri es haf
deoaxr assembly (domestic) compromise of values for |
s -3awid e

heoaxr assembly (global) comprise of values for Unite:
ket sizing are motorcycles (>600 cc) and ATV

rce: Mordor I ntelligence, CRISIL MI&A
size of the market for gears &-6t.r5am shmit sweiemn < ail s nadss
2029. I n calendar 2023, the estimat 68d 2hddr ke tl | S iome
caldndart 262expected3% ot omaR3sg 330,820b0y | i honease 1
the two wheeler segment, gears &% babhswmesscahsnidar
2029. I n calendar 2023, the esti mat exld8 Tmakriklelti osni,z ec
ket siezde tios eexxppan2dd thoi IRsi c5n0Oby 2029.
the other hand for the passenger vehicle se@gg.me¥%t, 6 ©c
ween calendar years 2023 and 2029. I n calendar 202:
2-26885n,biwHdroeas in calendar 2024, , and-3t D® Omdrn K ¢ ti
2029.
re otavegbcies for market sizing of gears & tranmis
CY23E CY29P
19 1% 1% 1%
9% 3% Motorcycle (< 600 g% 3% Motorcycle (< 600
cc) cc)
Motarcycle (> 600 Motorcycle (> 600
cc) cc)
Cars Cars
E-3W E-3W
86% - ATV 86% ATV
rce: Mordor I ntelligence, CRISIL MI&A
hin the highly competitive market, few key players
and GKN PLC stand out and are recognized for thei
sence.
ctric vehicles might restrict demand for traditiona
rge-sfperci EVc Eloenptorniemt\ehi cl es (EVs) require an inte
f ormance, efficiency, and dgdar ngy etxgpmry,i etnlftes e Uand v &
ed gearboxes enhanceyac aalde roavteiroanl,| \&lmeelrigcyl pere d ¥ Li ritdi treign
tur es, EVs akmoyréequiifephobgbdeffnge and have stric
refore, while electric motors are silent, electric

r components

ket sizing for gi€¥r9®Pdmponents (CY23E
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CAGR: 4.5-6.5%

3800-3900
2800-2900 2840-2940
S
E
w
14
CY23E CY24E CY29P
Note: 1. Above figures comprise of values for I ndia, L
2. Vehicle segments included for mapnrkstngicezwitqelsdr g damr
ATV
3. Gear compone+Ethg i neeg meeemtr camwe rITgy an s rsiests iacssns egrebad ri,e ss h a f
Source: Mordor Intelligence, CRISIL MI&A

The size of the mar ket for gear e6o nbp¥ nbeenttwse eins ceasltei nndaatre
2029. I'n calendar 2023, the estimated -haPROtbsl Eeons e
calendaris2e2pecied to -InBrigo nkA2%,1994,08 4b@irlddasoen.1 Gl obal mar
the gear components mar kepgprionx B @BaBtienlevhaar ei bg 2628a0s, | eav
remai ni ngpphax eRo%el gr R, VO, 0B O00Ii | | i on in calendar 2029.

Share otavehocies for market sizing of gear components

ATV:0.4% CY23E ATV:0.4% CY29P

E-3W:0.4% E-3W:0.2%

1% Motorcycle (< 600 cc) 1% Motorcycle (< 600 cc)

Motorcycle (> 600 cc) Motorcycle (> 600 cc)

Cars Cars

« E-3W = E-3w

- ATV - ATV
Source: Mordor Intelligence, CRISIL MI&A
Within the motorcycle segmentdrgnveat ewhtiltdn re@Qiace mdte
gear component s, thereby contributing to the growth o
America wiédd ¢ wstmomemalpase for motorcycles with more t
Mor eover, t hemptemrecyalte oni ©fsiegni ficantly | ower, wi t h
devel opment phase.
Whil e EVs might restrict some demand for traditional €
emerge-sfpeci EVc components, such as electric motor gear
mar ket

Gearox assembly

Mar ket sizdoaf abslenthiecagr(CY23E)
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CAGR: 6-8%

430-470

c
S
B 280-320 290-330
&

CY23E CY24E CY29P
Not e: 1. Above figures comprise values for India
2. Vehicle segments inbloasdeeamlhloy mB®wWkedr siamecge of gear
Source: Mordor Intelligence, CRISIL MI&A
The mar ket-bex za&s od migleyarf or | ndi an mar k8% sd ursi negs td arad nedd
to 2029. I n calendar 2023E, the estimat-220 miairlkleitoms, zwh

cal endari s2 0e2x4pee,c tietd t o -2 % cgeeaars.e CaarnsaragrienagloiOng t o domin
withappeoxDmhé&t shpare. The market value i n -£44a0 elmidlalri ®m®.2 ¢

The passenger vehicle in@uSwrAGR kbeapweerdfitocglrosw2a?i4
by compaesti zaen dSlUMSd CGAGR during the same period).

On the other havhek,elteres limdiuasn rtyhr(d eGdED owts-b WaPABR celde tt we
fiscals 2024 and 2029. Growt h wil |l l' i kely be outwei ghe

Mar ket si zboy &9obxlgkbkyl -CTZIAPE

CAGR: 3-5%

85-95

65-75 70-80
c
9
E
w
14

CY23E CY24E CY29P
Note: 1. Above figures comprise of wvalues for United S
2. Vehicle segments inbbudedseombl| mamket mopit progcbbsgéab
Source: Mordor Intelligence, CRISIL MIG&A
The market-bex zas 9d mlglemrf or gl obal mar kb% sd uirsi negs tci araet nedd
to 2029. I'n calendar 2023E, the esti mat-28 Imialkieonsi wile
cal endar e2x0p2e4cH,e di 8 i $biel IRisorvw Omar ket si ze. Motorcycles (
over al ma r k e ta pwirtohx i7modst e Ivtyehraanl | shar e, t hus -9r5e abcihlilnigo na

cal endar 2029 FP.
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Gearbox assembllyYCEc mmdreamtad fcormbusti on engine) operat

crucial components since they assist in housing essent
all ows the mot orscpyecelde ttmar iqdurep laitofeyfi lt sw movement. As manu
more on producing higher c¢cc motorcycles, thus the neei
in the coming years Il eading to simantfaanuar gresc.hniBl eg
motorcycles is less |likely to impact the O6égreater than

Body componevihteelfears t wo

Mar ket sizing for bédy2e@Bmponents (CY23E

CAGR: 5-7%

615-635

5 430-450 425-445
E
o
o

CY23E CY24E CY29pP
Not e: 1. Above figures comprise of values for I ndia, L
2. Vehicle segments included for msacrokoete rssi,z iamgd onfo thboo dcw
3. Body compone-sstwd ngge pgmemt nrtad mertsand , chaincase, ri ms,
SourMoe:dor I ntelligence, CRISIL MI&A
The market size of body compo7é&ntdarii gectail matdad st @ 0QI30
2023, the overall estimated mar ket -£45&ebiilsl iamrt,i cwiparn ea
2024, ittosdexrpeot2e% nbaercgaiunsael oOf t he expected decline |
I ndi an markets are anticipated to equally drive the b
shar eapwirtohx i5alt% layn chgr smmaire to be contributed by the |
estimated to reack3d mdrlddatonsiime cafl eRdagGl®029.
Share of wvehicle categories for market sizing of body

CY23E CY29P
8%

Scooter E-Scooter Scooter E-Scooter

Motorcycle (< 600 cc) = Motorcycle (= 600 cc) Motorcycle (< 600 cc) = Motorcycle (> 600 cc)
SourMoeg:dor Intelligence, CRISIL MI&A
With the | rmtcooprtaetrison noft he mar ket and the investment t

boe&ymponent s-smamok etr sf ars @expected to showcase -suogt @mg ¢
i ndustryditsoegped2t@atCAAGR3I et ween calendars 2023 and 2
motorcycles (both <600cc and >600 cc) is expected to
600 ccbd vehicles. Ho wd wesr ,ar&a beoxvpee c& (e d cBd%gm@civd Ractly ¢da wie &
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dri wearpiliya tdhes piosabé @&siimgoper of consume

2023 and 2029,
of l uxury motorcycles for aspirat i-coonnapl o npeunrtpso

availing

mar ket .

There is a rapid shift toward utilising |wheeweirght wim
helps in reducing the vehicl e wehiegehlte ra nma ncuafrabcatnu reemiss si
al umi ni um foomre nbtosd,y dcuoempt ot @vdisg thti grhaetri os,t rteenagtt hdi ssi pat.i
Moreover, the inwédeaitemsof ueltdetrr benttwvots the demand f
A few key manuf act wrveer sGriomu pl, n dSiaan dhuwaah Tes hBal ogi es, Mu
I nc. have played a pivot al role in the growth of the b
to match the industry requirements.

El ectric dr i-sveeo antoearosh serecdoweheel er s

Mar ket sizing for el écY29R) drive motors (CY23E

CAGR: 30-35%

320-340
c
)
=
w
(14
50-70 60-80
CY23E CY24E CY29P
Not e: Above figures comprise of wvalues for I ndia, Uni

Source:l nvtoegldloirgence, CRI SI L MI&A
The mar ket Hlrzeeofmoeélbestiisc est i A3abt% dd utra ngl occakl ean d@A GR -

calendar 2023, the overall estimated mald kkeit!l Isiae. i Bhat
expected tdoouwdiitgindssgradweoh i of caA0enda80 2Wi2l4] itoon. RsFa6 @ er
electrification in the automoti vedrsieganemdt drss gwii tnhg maoj
shifting their focusthat clttlhen mabhdritwe | nfo@ti mrfs eibre ca ali
estimated to be -34n0 tbhiel Iriaonnge of Rs 320

f

Share o vehicle categories for market sizing of elect

CY23E CY29P
7% 4%
E-Scooter = E-3W E-Scooter -« E-3W
Source: Mordor Intelligence, CRISIL MI&A
Esscooters is the prominent segment that maj-mmatlgyr <,0nwirti

ovapproxDbmé&t share both i n cal-somaoatresr 2s0e2g83meamtd 250 2e9s. t iTrhee
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uptick-3@% &£ABR bet ween calendars 2023daedloi v2e0r2y9 . s elrhvei crei

government 6s increasing focus on decarbonising t-he tra
scoot ers maraknedt .a dfohpet iaodnv eonft el ectri c scooters in the me
motors, as they form a crucial component in powering t
transport atsicoono tnee dsin gamjenebr eas i nghlayi Idienpgl osyeerdv ifcoers ,r iwdhei ¢ h
i mpact the gdowvé mbébtel ectoi sussctoacitnertsh.e ri sing sales o
El ectrwltedlheree are i ncr emisliengdel ipwerfyergerdvifooas laamsd pas
to the growing demand, various component manufacturer
mot or s, \heiyc hc oingp othnhreent i n these vehicles.

CVT hubs

Mar ket sizing fo#€YRYP)hubs (CY23E

CAGR: 30-35%

32-34

S
%
7]
o

57 6-8

CY23E CY24E CY20P
Not e: 1. Above figures comprise of valwues for I ndia, L
2. Vehicle segments included for-bmaykkessizing of CVT
Source: Mordor I ntelligence, CRI SI'L MI &A
The market size of CVT hubs is e33% mhureidng oc all eorcdka ras sz
calendar 2023, the overall estimated -7Tmabriklielti osni,z ew hiesr eaans
2024, iedisoekhpeet I8 thheliamge whi c-R2 éyoemmnm . i noce zasi o

demandbifkoes ei s going to be a key driver for the contir
that, the mar ketcavlialnudearo f2 0QWT ihsu bpsr oijnex 4 eldi Itloi dore. i n t h

Bicycle riders can choose between a CVT or internal ge
increasingly prefer CVT hubs due to their benefit of
Furthermoperasi beanmakes it a compel Ifirnege cahnodi ceen jfooyra bclyec
it apart from traditional gear systems that often req
wedarel ated issuéesal Wistalh ea 0$ uld#AdE tCrAIGR lgir owd Ih-2 D)eft Wkami ot
manufacturers in the ecosystem are actively strategis
seamless transportation seovpoceatioocust oimee sl anesenabdt
growth of CVT hubs is incentivised with the marketds s
of-bieke riders in current ti mes.

EECVT system breaks these barriers by combining motor
speci ficaltilye t-hmokeesa.r-eohbheorhwb cycl e market-1B% E€ESMBGRMmMmaged
cal endar -2y0e28r,s thQuX3 epnaacbeldi nagc ctehpet afnacset of CVT product s a
|l evel by up to 265 yttiamess in the coming 5

Thus, the incr emmisk ensg, paodwdmatra ges odf feered by CVT hubs i
and advancements in CVT hub technology |l eading to pote
gr owt h.

El ectric dribviekemt ors for e

Mar ket sizing for el e€tyRoO®)drive motors (CY23E
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CAGR: 14-16%

275-295
115-135 125-145
CY23E CY24E CY20P
Above figures comprise of values for I ndia, Uni t
ce: Mordor I ntelligence, CRI SI'L MI &A

keze of electric drive motors #ls6 % sdtuirmantge dc atl oe ncdl aor csk

CY23, the overall estimated mar kelt3 5 ibziel liiso na nwh ecri epaa
4 E, i tt o swiexpesd-8dh pgeawt hAsfelfectric bicycles are ¢
sumer demographics with an increasing spending cap
vitabl e. Thus, ct hder invaer kmeott ovwrasl uien ocfaleelnedcatrr i20295i s e
i on.

burgeoning electric bicycle market is acting as a
h consumer s’ ri sing preference for healthy Iliving a
andleaotric bicycles worl dwi de. Furthermor e, t his

ctionalities. This encompasses-pevéoymhnoce modml| at il
ci fic el ectrictodraptei mateorpo wteai,| oafefdi ci ency, and

ersification presents exciting opportunities for a
he markets. Technologicat aefivgmecwmentGomtrienaows hiemp
hnol ogy is Il eading to the development of |ighter, n
h efficiency for improved range @NYHhavwhistchiics oei
ctric motors that are relatively silent and meet NV
t considerations are a primary concern. El ectric dr
ufacturers, potentially impacting the affordabil ity
vemaobket for electric bicycles is projected to expe
I be driven by governmentdés aggressive push toward
ty sums i n d eevledcotpriincg baidcvyactiaee momied s mditi erh mand-df a et
ective customized solutions.

ctric drebiikesunit for e

k

et sizing for el-é¢¥29P)x drive unit (CY23E
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CAGR: 14-16%
520-540

330-250 245-265

CY23E CY24E CY29P
t e: 1. Above figures comprise of values for I ndia, L
El ectricbhidke sresaqBarttt ecywemot or and controll er
ur ce: Mordor I ntelligence, CRI SI'L MI &A
e market size of electric drive W% € uirs ngstciamatnadrt
calendar 2023E, the overall estimated2@arkieltl isomr,e W
cal24Bari 20i s expected t oe26ovbeirl liimntheE&Elrztgeécofdr R
mponenhi bé aonei sting of several other component s, S

owt h of EDU demfe ntdhse soen itrhcei wirdbwalh components. The mar
29P is expected tb4bebihlitbe.range of Rs 520

ebiekes mar ket is experiencing rapid growth due to i
olving which poses a constefafienctt iivne fE-BnJkienogD EaVswmanip riEe
ocure indivfidmwat heoenpodomiend sunits and to ensure seaml
mmuni cate effectively with one another. However, sin
poses a significantt hehadlelsérgea finrt e@E Mg i ton avd it ihé we t
present, there are few providers offering fully in
tions. Hence, among dh&ecr anbiietaldsrt¢tavnmapsunewntt sao ft lkaen mo s
its in electric bicycles are the major source that
r dbtats lebwi kee s . I n recent years, @omopetbeaygychgsphatercemd
rket 6s growt h

e gl obal EDU mar ket ibsi kneotp g puwslta rriitdyi nign tdgileo bweaalv eg eodf g re
thin EDUs themselves are further fuelling this expan
nchr onduwsMSmvist)oresmer gi ng as a more efficient and powe
is translates to a -¢tlbinmleirng amligiet ainydmé kmpmr@ vtelderhi é ' en
de

rs. Gearing sWotdemsn &D&salagsge dweaclomimg. i ncreasi ngl
advanced sensors, such as torque and speed sensors.
creasing investments by the government to construct
significant deter mi nlainty dlogs .t hfeddgrtawinmag | yal dsheofri s
untaineerinfigroand adtivities isbifagcl ésasimgethleege ol
utilize | ess workforce and can easily scale a moun

ectric drive rwniatndi rprtohved ddonngi rcgop syteeef f ecti ve sol uti or
stomer requirements and penetrate the market.

dy components for bicycles

rket sizing for bbby 9cPomponents (CY23E
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CAGR: 5-7%

540-560

390-410 395415
S
E
o
o

CY23E CY24E CY29P
Note: 1. Above figures comprise of values for I ndia, L
2. Body components included for market size are alloy
Source: Mordor Intelligence, CRISIL MI&A
The mar ket size of alloy frames, suspension - T@Wr#dsri hgn
calendars 2023 to 2029. I n calendar 2023E, the overall
39910 bwhéieas in calendar 2024E, i t -4i1s5 elxiplelcitoend. tAos htof
of-biekes projects an increasing trajectory along with

benefitted, thwasl uea ktisobgR gbhid4l0haornk @étn cal endar 2029P.
FI NANCPROFI LORKEVYWUTOMOT ICOBMP ONEGOMPANI ES

Hero Motors Ltd.

Overview

Hero Motors is a part of HMC group, l ed by Mr. Pankaj
c omp achd isgni ng, manufacturing, and *ssaulpuptliya msg cha tgehrliyn ge
OEMs in US, Europe, India and ASEAN regions. |1t is amo

product devel opment and design center.

Their components cater to wvaheéeluesr sv,e hp ad-kee ksgeggrmemnd sA T 58
t woheelers, Hero Motors is among t he ¥ceuws tcoormepra nbiaesse itnh a
companies | i ke Ducati, Harl ey Davidson, and BMW to nan
its market presence across automotive segments vamnd has
wheel efglOoEbvesl | y. Hero Motors is recognised for its | eac
variable transmission (CVT) technology, electric vehioc

4 Powertrains are integrated systems designed to propel a vehicle by converting energy into motion. They include the
engine or motor, energy storage systems, the transmission, driveshaft, and other related components that work together
to deliver power tohe vehicle's wheels.

5The Premium/High Performance ICE Segment includes vehicles known for their luxury features or strong performance,
sometimes both. These vehicles are designed to offer a satisfying driving experience, featuring powerful engines,
advanced technology, qualitpnstruction, and comfortableser experience. Generally, motorcycles with engine sizes
over 600cc and cars with engine sizes above 2 liters fall into this category

6 Premium OEMs in the twavheeler segment refers to manufacturers who position their vehatltree higher end of

the market in terms of quality, features, and pricing. These OEMs typically offer vehicles with advanced technology,
superior performance, addxurious amenities compared to mainstream or budget brands. Examples of premium OEMs
in the twewheeler segment include Harl®avidson, Ducati, BMW Motorrad, Triumph, and Yamaha's highret

models, among others.
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sets. The companyébés expertise in precision gear compo
neutAr&aM product s, has developed them as one of the few playe

Hero Motors is the only player man ulfialce uODEMg Bndmekpdrai mg
manufacturer of integrat ebdi keelsecitnr ilcn dpioawe rittr awans parnoodnugc ttsh ef ofri
the gl-miblkaéd powertrain oppormawnertr yaawnanthage ai ditshiiocitndugstsny.
among the few companies that addresses requirements -of t he
pernfaonrce transmission systems capable of handling tough torc
joint venture, HYM Drive Systems (HYM), is of one the compar
brandemlrmed t o-qdeVvéltyp phioglhuct s.

To expand its presence in the UK, -BHlesed Moowmpanwncgal red, aHswl
fiscal 2021 and majority stake in fiscal 2023. The Uked ompalt
mot orsport customer base. The comp®nyd2 mévdnwea 1iomdobM de pead d t2i
in fiscal 2024, growing by 16.43%. They atmobddeatdufstirrydi avdg h
revenue fromodbaled ytondhuetey as a percentage of total reven
and 12.03% in fiscal 2024.

Key product segments

Shafts, bearings, chain sprockets, seals, Cars, two-wheelers, three-wheelers,
Gears & Transmissions engine gears, transmission gears, gear box ATVs, Motorsport, Performance
assemblies Automotive and Aerospace

Continuously variable transmission (CVT),
Bike powertrains Electronic Drive Unit (EDU), Electric drive
motors

E-bikes, Electric two-wheelers and
Electric three-wheelers

Chaincases, swing arms, mainstands, rims,

Alloys & Metalli
oys elafies Engine guards, handlebars, sariguards

Two-wheelers and bicycles/e-bikes

Source: Company website, CRISIL Market Intelligence & Anal yt
Manufacturing facility
The companyo+ haer tsimamsufagdcet uring facilintilesliandTthwo | taend|
In I ndia, the company has plants in Greater Noida and
Mai denhead, the UK each. All the units areadlcmltaede adf "
Financi al parameters
Pl aweése financi al comparison (domestic)

Operating income (Rs million) 10643.86 140308.90 75519.37 92803.49 102408.71 31847.70

Gross Profit (Rs million) 4193.70 47718.40 28186.10 43695.20 41637.20 18091.38

Gross Margin (%) 3940 34.01 37.32 47.08 40.66 56.81

Adjusted EBIDTA (Rs million) 1222.71 18044.50 8246.14 18844.38 14135.99 9244.98

Adjusted EBITDA Margin (%) 11.49 12.86 10.92 20.31 13.80 29.03

EBITDA (Rs million) 828.10 18310.70 8246.14 18858.23 14135.99 9173.29

EBITDA Margin (%) 7.78 13.05 10.92 20.32 13.80 28.80

Profit after tax (Rs million) 170.36 9247.10 5320.75 11251.49 6804.90 5177.76

(Ff,/‘:;“m on Capital Employed 2214 2984 2768 34.20 31.08 37.45
Not e: Consolidated financials are considered for all the cor

7 Powertrain Neutral Components: Powertrain Neutral components refer to vehicle components that are not specific to
a particular type of powertrain ( internal combustion engines, electric motors, or hybrid systems). These components
are used across the veles with different types of powertrains.

8 E-mobility: E-mobility encompassesectricpowered transportation, including vehicles likdiges, cars, buses and
aircrafts.
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Note Consolidated financials for CIE Automotive | ndriYa24Li mi t e
Source: Company financi al reports, CRISIL Market I ntelligenc

Pl awese financial ¢ eAmpdairtiisoomnna |( dkoRtesst i c)
Revenue from

: Revenue from operations (Rs million) operations growth Profit after tax (Rs million)

Companies (%)
FY22 FY23 FY24 FY22 FY23 FY24 FY22 FY23 FY24

Hero Motors Ltd. 9,039.79 10,546.23 10,643.86 | 28.05 16.66 @ 0.93 978.73 405.08 170.36
UNO Minda Lid. 83,130.00 112,364.90 140,308.90 | 30.43 3517 26.58 | 4,126.40 7,002.30 9,247.10
Endurance
Technologies 75,491.40  88,04046  102,408.71 | 1531 1662  16.32 | 4,607.00 | 4,795.00 | 6,804.90
Limited

Varroc Engineering

Lid 58,442.01 68,912.13 75,519.37 | 33.62 1792 959 | -11,067.27 -8,171.25 5,320.75

SonaBlwPrecision | o4 3065 40 2655010 3184770 | 36.03 24.61 1995 | 361543 395297 @ 5177.76

Forgings Ltd

CIE Automotive

India Ltd 83,867.00 87,530.37 9280349 | 3862 4.37 6.02 3,929.00 | -1,361.66 | 11,251.49

Not e: Consolidated financials are considered for all/l rthe cor
Source: fGQGonmapnacniyal reports, CRI SIL Market Intelligence & Anal

Net Debt to EBITDA (in times)

Companies
FY22 FY23 FY24
Hero Motors Limited 1.99 1.59 1.76
UNO Minda Ltd. 0.56 0.77 0.73
Endurance Technologies Limited 0.00 0.00 0.17
Varroc Engineering Ltd. -2.26 -5.32 1.31
Sona Blw Precision Forgings Ltd -0.01 0.21 -0.04
CY21 CY22 CY23
CIE Automotive India Ltd. 1.13 1.90 0.26
Note: Consolidated financials are considered for all the corl
Source: Company financial reports, CRISIL Market I ntelligenc
: Receivable Days Inventory Days
Companies FY22 FY23 FY24 FY22 FY23 FY24
Hero Motors Ltd. 77 87 67 57 68 62
UNO Minda Ltd. 60 56 54 46 43 0
Endurance Technologies Limited 47 48 45 34 34 31
Varroc Engineering Ltd. 22 82 24 38 36 2
Sona Blw Precision Forgings Lid 76 84 74 62 44 40
CIE Automotive India Ltd. 29 36 25 59 50 46
Note: Consolidated financials are considered for all rthe col
Source: Company financi al reports, CRISIL Market I ntelligenc
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Trade Payable Days

Cash Conversion Cycle

c :
R FY22 FY23 FY24 FY22 FY23 FY24
Hero Motors Ltd. 80 51 47 55 103 82
UNO Minda Ltd. 0 85 52 106 44 2
Endurance Technologies Limited 60 59 57 21 23 19
Varroc Engineering Ltd. 0 63 59 71 4 -3
Sona Blw Precision Forgings Lid 38 34 34 101 94 80
CIE Automotive India Lid. 84 89 76 3 -3 -5
Note: Consolidated financials are considered for all the cor
Source: Company financi al reports, CRISIL Market I ntelligenc
c 5 Fixed asset turnover ratio Asset turnover ratio i
S FY22 FY23 FY24 FY22 FY23 FY24
Hero Motors Limited 5.19 2.96 2.19 1.34 1.06 1.00
UNO Minda Ltd. 2.64 3.1 4,70 1.22 1.35 1.50
Endurance Technologies Limited 3.00 3.00 3.27 1.29 1.29 1.39
Varroc Engineering Lid. 2.69 35 3.58 0.53 1.49 1.66
Sona Blw Precision Forgings Ltd 1.39 1.38 1.54 0.82 0.87 0.82
CIE Automotive India Ltd. . : 0.88
NotGeo:nsol idated financials are considered for all the compan
Source: Company financi al reports, CRISIL Market I ntelligenc
c : Gross Profit (Rs million) Gross Margin (%)
el FY22 FY23 FY24 FY22 = FY23  FY24
Hero Motors Lid. 2,781.51 3,360.73 4193.70 30.77 31.87 39.40
UNO Minda Ltd. 28,786.00 35,695.10 47,718.40 34.63 31.77 34.01
Endurance Technologies Limited 31,290.00 34,746.00 41,637.20 41.45 39.47 40.66
Varroc Engineering Lid. 19,948.46 24,606.66 28,186.10 34.13 35.71 37.32
Sona Blw Precision Forgings Ltd 11,850.82 14,339.21 18,091.38 55.62 54.01 56.81
CIE Automotive India Lid. 43,788.00 39,770.46 43,695.20 52.21 45.44 47.08
Note: Consolidated financials are considered for all the corl
Source: Company fiMamketl |l mnepbrigen€®1 &l Analytics

Adjusted EBITDA (Rs million)

Adjusted EBITDA Margin (%)

256

Companies FY22 FY23 FY24 FY22 FY23 FY24
Hero Motors Lid. 1,004.42 1,107.02 1,222.71 11.11 10.50 11.49
UNO Minda Ltd. 10,432.60 13,908.00 18,044.50 12.55 12.38 12.86
Endurance Technologies Limited 10,056.76  10,816.93 | 14,135.99 13.32 12.29 13.80
Varroc Engineering Ltd. -6,356.03  -2,460.18 8,246.14 -10.88 -3.57 10.92
Sona Blw Precision Forgings Ltd 6,123.27 7,036.85 9,244 98 28.74 26.50 29.03
CIE Automotive India Ltd. 9,890.00 4,003.08 @ 18,844.38 11.79 4.57 20.31
Note: Consolidated financials are considered for all
Source: Company nanci al reports, CRI SIL arket I nte
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Companies

EBITDA (Rs million)

EBITDA Margin (%)

FY22 FY23 FY24 FY22 FY23 FY24
Hero Motors Ltd. 1,679.34 973.51 828.08 18.37 9.23 7.78
UNO Minda Ltd. 10,134.90 13,908.00 18,310.70 12.19 12.38 13.05
Endurance Technologies Limited 9,742.26  10,714.08 | 14,135.89 12.91 1217 13.60
Varroc Engineering Lid. -6,420.46  -2,458.27 8,246.14 -10.99 -3.57 10.92
Sona Blw Precision Forgings Ltd 5,923.97 7,040.36 9,173.29 27.80 26.52 28.80

I ntelligenc

CIE Automotive India Ltd. 9,878.00 4,300.81 18,858.23 11.63 4.91 20.32
Note: Consolidated finamacmpdmsi easr.e considered for all t
Source: Company nancial reports, CRISIL Market Intel
e — Adjusted EBITDA Growth (%) PAT Margin (%)
FY22 FY23 FY24 FY23
Hero Motors Ltd. 30.68 10.21 10.45 10.83 3.84 1.60
UNO Minda Lid. 30.75 33.31 29.74 4.96 6.23 6.59
Endurance Technologies Limited -8.00 7.56 30.68 6.10 5.45 6.64
Varroc Engineering Ltd. -191.51 61.29 435.18 -18.94 -11.86 7.05
Sona Blw Precision Forgings Ltd 45.76 14.92 31.38 16.97 14.89 16.26
CIE Automotive India Ltd. 77.78 -59.52 370.75 4.68 -1.56 12.12
Note: Consolidated financials are considered for all
Source: Company nanci al reports, CRISIL Market
ST RoCE (%) RoE (%)
FY22 FY23 FY24 FY22 FY23 FY24
Hero Motors Ltd. 29.06 2543 2214 62.38 12.01 455
UNO Minda Ltd. 27.03 28.22 29.84 10.96 1579 18.00
Endurance Technologies Limited 26.61 26.17 31.08 12.00 11.00 14.14
Varroc Engineering Ltd. -12.12 -7.36 27.68 -54 .95 -81.37 34.86
Sona Blw Precision Forgings Ltd 33.10 33.54 37.45 18.07 17.26 18.49

CIE Automotive India Ltd. 16.49 713 34.20 7.56 -2.67 18.79
NotConsolidated financials are considered for al t he
Source: Company nancial reports, CRISIL Market

Pl a-wese financi comparison (Global)
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Bafang

atcrs | SeCUE | Lnamar | MALE MussbiCo, RSt g
Co. Ltd
Year CY 2023 CY 2022 CY 2023 FY 2022 CY 2023 CY 2023
Currency CNY CAD EUR JPY EUR JPY
Total Revenue (million) 1,647 7,917 12,817 36,213 91,596 4,74,362
Net Income (million) 127 426 (34) 981 2,101 61,142
Operating Profit (Rs million) 84 565 246 1,747 4,495 83,654
Gross Profit Margin (%) 26.71 12.31 15.08 24.20 31.25 38.48
Return on Common Equity (%) 4.56 9.06 (2.14) 3.63 4.68 7.93
Return on Assets (%) 1.53 4.42 1.86 2.58 2.69 6.16
Return on Equity (%) 4.56 9.06 1.58 3.63 5:58 7.95
Current Ratio (times) 3.91 1.71 1.22 2.30 1.63 10.56
Source: Company Reports, Crisil Mar ket I ntelligence & Anal yt

Pl a-wese financial compar i-compmarbtl i cormpasrtieas toy mar kaeutt

Operating

Operating Net Profit

Companies/Particulars Income Net Profit Margin Margin ROCE
Unit Rs. billion Rs. billion Per cent Per cent Per cent

Bosch Ltd. 149.29 14.26 12 10 18

UNO Minda Ltd. 112.37 7.00 " 6 21

Sona Blw Precision Forgings Ltd 26.76 3.95 26 15 31

Endurance Technologies Limited 88.04 4.80 12 5 16

Motherson Sumi Wiring India Lid. 70.57 4.87 11 7 55

Sundaram Fasteners Ltd. 56.63 5.00 16 9 19

CIE Automotive India Lid. 93.04 11.25 16 12 39

Ramkrishna Forgings Ltd. 31.95 248 22 8 18

Varroc Engineering Ltd. 68.73 -8.17 8 -12 -19

Craftsman Automation Ltd. 31.83 2.51 22 8 21
Note: Consolidated financials are considered for all the cor
Note: Consolidated financials for CIE Automotive | nEYZ3Limit
Source: Company Reports, Crisil Market Intelligence & Anal yt

Research & Development Expendmpgamrment( paudbrhpanile sty marpk

Companies R&D Expenditure
(as % of revenue)
Hero Motors Ltd. 7.45%
Bosch Ltd. 2.84%
UNO Minda Ltd. 2.50%
Sona Blw Precision Forgings Lid 2.49%
Endurance Technologies Limited 0.68%
Motherson Sumi Wiring India Ltd. 0.40%
Sundaram Fasteners Lid. 0.20%
CIE Automotive India Ltd. 0.03%
Ramkrishna Forgings Lid. 0.25%
Varroc Engineering Ltd. 2.20%
Craftsman Automation Ltd. 0%
Note: Calculated as revenue expenditure and capital uex péendihteurceo ntplaa
for FY24 and CY23 in case of CIE Automotive India Ltd.
SourCoenpany Reports, Crisil Mar ket I ntelligence & Analytics

THREATS AND CHALLENGES

Demand Side Chall enges

1. Mar ket Fluctuations
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1T Economic Cycles: Economic downturns ¢

bicycl esshaertler wo

an |l ead to re

1T Seasonal Variations: Demand can be seasonal, with
2.Consumer Preferences
T Changing Trends: Shifts in consumer preferences, s
modes of transportation, can affect demand.
T Quality Expectations: | n egrueaal siitnyg acnodn sruen eira bdl eemacnodm pf
manufacturers to improve their offerings.
3.Competition
T Mar ket Saturation: Hi gh competition in the market
T New Entrants: Entry of new competitors with innova
4. Technol ogical Advancements
T I'nnovati on: Rapid advancements in technology can r
i nnovation.
T Adoption Rates: Slow adoption of new technologies
5.Regul atory Changes
T Emi ssions Standards: Stricter emissions and enviro
efficient or electric components.
Safety Regul ations: New safety standards can neces
6.Distribution NetworKk
T Channel Partner s: Dependence on distributors and r
T Suppl yl Ctheagmati on: I nefficiencies in the distribut,i
demand promptl y.
7.Gl obal Mar ket Dynamics
f Trade Policies: Tariffs and trade barriers can aff
T CurrBhoggtuati ons: Exchange rate volatility can i mp

8. Pricing Pressure
f Cost Sensitivity: High senmsetbvicaynw tompti teechbange
costs to customers.
f Discounting: The need to offer discounts or promot
Supply Side Challenges
1.Raw Material Availability and Costs
1T Scarcity: Limited availability of essential raw ma
production schedul es.
1T Price Volatility: Fluctuations in raw materi al pri
2.Supplier Reliability
T Quality |l ssues: Il nconsistent quality of supplied m
1T Delivery Del ays: Unreliable suppliers might fail t
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19 Dependencegli ®v¥ee on a single supplier can be risky
.Gl obal Supply Chain Disruptions

T Geopol it iTarli fFfasc,t otrrsade restrictions, and political
T Natur al Di sasters: Events |ike earthquakes, floods

.Logistics and Transportation

T Freight Costs: Rising costs of transportation and

T I'nfrastructure | ssues: Poor transportation infrast
of finished goods.

. Technol ogical Challenges

T I'ntegration: Il ntegrating new technologies into the

T Obsol escence: Rapid technol ogi cal advancements may

.Regul atory Compliance

T Environment al Regul ations: Adhering to stringent e

T Trade Regulations: Complying with international tr
especially when dealing with multiple countries.

.Labor 1l ssues

T Skilled Workforce Shortage: A |l ack of skilled | abo]

f Labor Cost s: Il ncreasing |l abor costs can i mpact the

.Supplier Diversification

T Ri sk Management : Bal ancing the need for multiple s
ofnanaging a diverse supplier base
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OUR BUSINESS

To obtain a complete understanding of our Company, prospective investors should read this section in conjunction with
ARIi sk Factorso, Al ndustry Overviewo, iRestated Cons
Discussions and Analysis of Financi@londi ti on and Resul t s39 472 3 @aedst i onso
respectively, as well as the financial and other information contained in this Draft Red Herring Prospectus.

This Draft Red Herring Prospectus also contains forwimaking statements that involve risks, assumptiessimates

and uncertainties and other factors, many of which are beyond our control. Our actual resultdliffeulchaterially

from those anticipated in these forwdabking statements as a result of certain factorsluding but not limited to the
considerations described below and elsewhere in this Draft Red H&mng s pect us. For -lbekingi | s,
Statement20, on page

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled
filndustry assessmentPowertrain Solutions and Alloys & Metallics Componéntsd aAtugeist?2 0 2 4 QRISH.e A
Repord ) , excl usi v essugd bycRISIpMI&Ae wiho wemedappointed by our Company pursuant to an
engagement letter date&bril 2, 2024 and the CRISIL Report has been exclusively commissioned by and paid for by

our Company in connection with th@ffer. The CRISIL Report is aviible on thewebsite of our Company at
https://www.heromotors.com/cpage.aspx?mpgid=30&pgidtrailf&4n the date of this Draft Red Herring Prospectus

unt il the Bid/ Offer Closing Date, and has also been i
Materi al D o ¢ uh®& The data inauded peeein includes excerpts from the CRISIL Report and may have
been reordered by us for the purposebpresentation. There are no parts, data or information (which may be relevant

for the proposed Offer), that habeen left out or changed in any manner. Unless otherwise indicated, all financial,
operational, industry and otheelated information derived from the CRISIL Report and included herein with respect

to any particular year refers to such information for

1 Certain sections of this Draft Red Herring Prospectus disclose informé&tion the CRISIL Report which is a paid

report and commissioned and paid for by us exclusively in connection with the Offer and any reliance on such
information for making an investment decision in the Offer is subject to inherenbrisie.n 7@ a g e

Unless otherwise stated, or the context otherwise requires, the restated consolidated financial information used in this
sectionis derived from our Restated Consolidated Financial Information. Our financial year commences on April 1 and
ends on Marct81 of the subsequent year, and references to a particular financial year are to the 12 months ended
March 31 ofthat year.

We have included various operational and financial performance indicators in thisRedftlerringProspectus, many

of which may not be derived from our Restated Consolidated Financial Information. The manner in which such
operational and financial performance indicators are calculated and presented, and the assumptions and estimates used
in such calcutions, may vary from that used by other companies in India and other jurisdictions. Investors are
accordingly cautioned against placing undue reliance on such information in making an investment decision, and should
consult their own advisors and evaluatach information in the context of our Restated Consolidated Financial
Information and other information relating to our business and operations included in this RedftHerring
Prospectus.

Overview

We are one of I n d itectinslogyl cemapdniessfurcea CRIQILTRepgitengaged in designing,
developing, manufacturing and supplying highly engineered powertrain solutions catering to automotive original
equi pment mOEMsDact mr &Jms t el St ates, Europe, I ndia and

( ASEANO ) r eAMpia ra.fully integrated powertrain systems provider offering comprehensive solutions for
designing, prototyping, validating, developing, and delivering sydte®l powertrain solutions for both electgas well

as norelectric powertrainsOur products find application in twaheelers, performance automotivehiges, offroad

vehicles, electric and hybrid cars, heavy duty vehicles, and electric vertical fale a n d eVTOWOd)i ncga t(efig o r i
We <cater to requirements of o u BMWYl)o, b aD u ccautsit ovhetr sr sHa
(Ducatio) Envi ol o I nt e remaotod Jomarl mul ac M¢ 6i o rFerpubar Motordportd ) ,( A
HUMMINGBIRDEYV Inc. ( Hummingbird EV 0 )HWA A GBWAQ) laemadi ng gl obalebiked) ct ri c
manufacturers and other mobility applications such as aerospézeare among the few companies globally that
addresses the requirements of the premium ICE and performance ICE segment that requyiesfdrignce
transmission systems capable of handling tough torque needs while keeping components lighBeeigiet. CRISIL

Repor) We are a technology and innovation driven company and have made significant investments intmose in

design and engineering cdyiities as well as forging technology partnerships with global players to enhance our
expertise and product offerings.
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We are recognized for our leadership in the development and production of continuously variable transmissions
(@GVTO0), el ectBvor weansmhmesgiion, electric motors, integra
the first companies in India to capitalize on the globhlke powertrain opportunity and have a distinct first mover
advantage in this industry. We are the only playanufacturing and exporting CVT hubs to globdlilke OEMs from

India, and are the only manufacturer of integragksttric powertrain products forlekes in India. Source: CRISIL

Repor)

Our operations are organized into:Rgwertrain Solutions; and (ii) Alloys and Metaflic &M 0) busi ness s e
Powertrains are integrated systems designed to propel a vehicle by converting energy into motion. They include the
engine or motor, energy storage systems, the transmission, driveshaft, and other related components that work together
to deliver power to th vehicle's wheel¢Source: CRISIL RepgrOur Powertrain Solutions segment is operated as two
subunits based on end applications CGREsg)v,eds emwmimed ya @ied
automotive and other mobility applications, andeBik Po we BPToa i, n f p@used on the-appli
mobility sector, i.e., small, lightweight vehicles likeseooters, bicycles, andbékes used for shodistance travel in

urban areagSource: CRISIL Reporgnd caters to leading globabé&e manufacturers. Our A&M segment is engaged

in providing sheet metal and tubular assemblies and component solutions, primarily to automotive OEMs. Our strategy
has been to focus on continuous value addition and develomhermplete systems by utilizing advanced technology

to deliver emobility solutions to customers.

The table below sets forth the breakdown of our revenue from operations from Powertrain Sahatid&M segments
for Fiscal 2024, 2023 and 2022:

Segment Fiscal 2024 Fiscal 2023 Fiscal 2022
Revenue from Percentage of | Revenue from | Percentage of Revenue Percentage of
Oper ati d Revenue Operati Revenue from Revenue
million) from million) from Operati from
Operations Operations million) Operations
(%) (%) (%)
Powertrain 5,202.31 48.88% 4,601.89 43.64% 3,276.00 35.83%
Solutions
A&M 5,441.55 51.12% 5,944.35 56.36% 5,865.91 64.17%
Total 10,643.86 100.00% 10,546.24 100.00% 9,141.91 100.00%

We have a diversified product portfolio catering to EVs and internal combustion eegictes( ITEsO ) .

Product s

our G&T and A&M segments are powertrain neutral, catering to EVs, ICEs, and hybrid vehicles. Our BPT segment
caters exclusively to the EV market which is expected to grow with increasing electrifiddtéotable below sets forth

details of our product portfolio and applicability across vehicle segments:
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Our products and their applicability across market segments
Product Segments T Bikes Two Passenger Commercial 2";?:'(” Aerospace/
Wheelers Cars vehicles P . ty Marine
vehicles
vl v v
a8 W
e
Gears, Shafts & Gear-set Assemblies v v \
a |- v v
5 |3 “‘tﬁ
= |0
= Gearbox Assembly & EDUs v v v
=
o = v v v
Y I w
z E/ e v v v
g Design, Prototyping and Validation Services
[
= -
5 v
E CVT Systems (Micromobility)
2]
-
9 M _J v
Motors &
E-Drive Units (Micromobility)
= \% —~J v
;5: «?\‘3 - v v
Alloys & Metallic solut'lons
v Currently Serving ICE Applicability EV Applicability



We commenced operations in 2001 with the A&M segment, focusing on sheet metal component manufacturing,
machining of casting products and other sheet metal compoléatsntered into the powertrasolutionssegment in

G&T and subsequently partnered with a-b&ed technology company, enviolghich owns patented technology
known as continuous varCwb)eopl amétearedt t atrassmisssnso notni n(
(@&T0) in the automotive sector to further grow our po\
exporting CVT hubs to globaltleike OEMs from India. $ource: CRISIL RepgrBy 2019, we had secured contracts

from European twavheeler OEMs for manufacture of complete gear box systems and entered thmotdity sector,

supplying CVT systems.

We acquired a strategic stake in Hewland, a British company in 2022 HesmInternational B.Vwhich had been
associated with Hewland since 2017. Hewland specializes in designing and manufacturing gearboxes and transmission
systems for motorsport and higierformance vehicles. Acquisition of strategic stake in Hewland marked an expansion
ofourdesyn and validation capabilities. Subsequently, we
product range includes manual and sequential geasbaifferential units, and drivetrain components. Hewland
collaborates with OEMs to develop customized transmission systems tailored to specific vehicle needs. This investment
boosted our capabilities, by adding advanced design and prototyping skilisgortfolio. Our investment in Hewland

also provided us with a manufacturing base in the United Kingdom for the EV segment and strengthened our partnership
with a broad customer network in the United Kingdom, Europe, and the USA. We began offeringatesigis, and
prototyping solutions to our customer s, ,topreitntid gs airsviape
led us to securing serial production orders from premium OEM customers.

We entered into a joint venture with Yamaha Motors Ja
brand which commenced operations in 2022. In 2023, we launched a transmission manufacturing facility at Samut
Prakan, Thailand, expanding ourageox supply within the ASEAN region. In 2023 we also acqUiERL, a company

focusing in manufacturing components for higid bikes and-bikes. In 2023, we also ventured into the electric drive
uniBDUQ)A s egmenrmoliolri tmy cu rod lerand.EDearednEe@aftdd €ydtems with motor, battery

and controller as key components and have major impact on the overall performance and functionalities of the end
applications such aslikes or electric twawvheelers(Source: CRISIL Repgrin the last two Fiscals, we have also
strengthened our innovation, design, and validation capabilities with the setup of focused technologlpcataéris

Southam, United Kingdom and at Gautam Buddha Nagar, Uttar Pradesh, ifomdigdomotive and micranobility

segments, respectively.

Set out below are key milestones in the evolution of our business operations:

Commencement of Alloys & Metallic Start of manufacturing of light-  Acquisition of Spur Technologies:

segment: start of sheet metal weight a\loy.-based products Premium Bike & E-Bike
. more suitable for EVs components
products manufacturing
2022 2023
2001 7
Alloys & Metallic
Strategic Partnership:  Secured business from Acquired stake in Secured business from  Thailand Facility launch-
Hero-Hewland JV* Top European 2W Hewland existing European Commencement of
OEMs for gearsets Engineering** customer for gearbox  gearbox supply to ASEAN
2017 2018 2020 2021 2023

—_— —
J) HERS J} J) HeWLAND J) 4)——

Gears & Transmission

Contract with Co-development with Enviolo-
Enviolo- Start of ‘Urban’ Hubs for mass markets 2024
supply of CVP Hubs Launch of HYM Facility- Ludhiana Establishment of Technical Centre for
2018 2022 Electric Powertrains development in
J) enviolo Southam, United Kingdom
Bike Powertrain
ﬁ) TESVNC
2021 2023 2024-25
JV with Yamaha Motors Launch of Hero EDU Systems Portfolio expansion to E-2W &
Japan for Electric facility- eSync for full electric E-3W with motors & fully
Motors — HYM Drive drive systems integrated kits

Systems

* Strategic partnership b¥dero International B.V
** Stake acquired by Hero International B.V. Our Company acquired strategic stake in Hewland from Hero
International B.V. in 2022 and subsequently acquired majority stake in 2023.

As of March 31, 2024, we operated six manufacturing facilities spread across India, United Kingdom and Thailand that
are strategically located to ensure proximity to customers and cost competitiveness. For example, our facility in Samut
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Prakan, Thailand commenced operations in Fiscal 2024 and is located in close proximity to our customers in the ASEAN
region. Our facility in Maidenhead, United Kingdom has design and prototyping capabilities that has enabled us to
transition to a completgystems manufacturer across the automotive segment. In India, our manufacturing facilities are
situated at Gautam Buddha Nagar, Uttar Pradesh and Ludhiana, Punjab. In addition, we operate two technology centers

located in Southam, United Kingdom and at Gau Buddha Nagar, Uttar Pradesh, in India. We are among the few
companies in India that operates an international product development and designSemtes: CRISIL Repgrive

have developed thouse design and engineering capabilities, along with manufacturing and validation capabilities by

pl acing

adequate

reR®ay chndndngdgeneéopmgnteg¢durces,

eqtL

dynamometer test rigs and eofiline testing machines. For further information on our manufactdiriagc i | i i es, s

Manufacturing Facilities

on 28lage

Set out below arbcations of our manufacturing facilities and technology centers as of March 31, 2024:

@ -
Tech. Centre 2

S
HEWLAND  Southam

h UK

Mfg. Facility 6

"
HEWLAND  Maidenhead

h’ Manufacturing (Mfg.) Facility

Q Technology (Tech.) Center

We generatga portion of our revenue from operations from sales made to regions outsideT hredfallowing table

sets forth our revenue from operations from various jurisdictiottse years indicated

v

v

v

v

v

v

iy

INDIA
Mfg. Facility 1
GB Nagar

=
m
0
[e]

8e

=SYNC

INDIA
Tech. Centre 1
GB Nagar

89

ZSYNC

THAILAND
Mfg. Facility 2
Samut Prakan

T
b
0

i

INDIA
Mfg. Facility 3
Ludhiana

m
0
0

i

INDIA
Mfg. Facility 4
Ludhiana

INDIA
Mfg. Facility 5
Ludhiana

fr fr

Geography Fiscal 2024 Fiscal 2023 Fiscal 2022

Revenue from Percentage| Revenue from Percentage | Revenue from | Percentage
Operations ( of Revenue| Operations ( of Revenue | Operations ( of Revenue

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

(%) (%) (%)
India 6,249.85 58.72% 6,597.54 62.56% 6,418.52 70.21%
Europé? 3,121.67 29.33% 3,424.09 32.47% 2,682.57 29.34%
United States 819.78 7.70% 390.83 3.71% 27.83 0.30%
Other® 452.56 4.25% 133.78 1.27% 12.99 0.15%
Total 10,643.86] 100.00% 10,546.24 100.00% 9,141.91 100.00%

@ Europe includes United Kingdom.
@ Others primarily include Thailand, Singapore, Australia, Japan, New Zealand and Hong Kong.

We are led by an experienced board of directors, and a professional management team with experience in the automotive
industry. Pankaj Munjal, one of our Promoters and Chairman has over 35 years of experience in the automotive and

bicycle industries. He &s theHe r o

Mot or sHMC® grpup of yompaiies which comprises the leading

bicycle manufacturer in India, Hero Cycles Limited, passenger car auto component companies, ZF Hero Chassis

Systems Private Limited, Munjal Kiriu Industries Private Limigsad several other companies based in India and

overseas. His guidance has been instrumental in shaping our growth. Heading our management team is Amit Gupta, our

Managing Director and Chief Executive Officer, who has been associated with the HMGsgnoaig004He holds a
post graduate diploma in management from Indian School of Businessasmompleted advanced management

program from Harvard Business School, Boston, USA. He is a member of the Institute of Chartered Accountants of
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India and wasrecognized as théCA Business Leadefor Mid Corporates Manufacturing & Infrastructuréby ICAI

in 2023.He offers extensive expertise cultivated through joint ventures with German and Japanese corporations, i.e.,
our Group Companies, ZF Hero Chassis Systems Private Limited and Munjal Kiriu Industries Private Wmitede

also benefitted from equity investmenteyn vi r onment al , soci al ESGandf coupod ap e
equity fundsSouth Asia Growth Invest LLC and Sowtkia EBT Trust They play an integral role in providing guidance

to foster the growth of our businesses with a strong emphasis on environmental, social, and corporate governance
initiatives.

of consistent reven

We have established a ecord
I 2022 to 10,643.86 million in Fisca
mi i in F

million in Fisca
in Fiscal 2022 o 4,193.70
in Fiscal 2022 to 39.40% in Fiscal 2024.

i scal 2024 at a CAGR of

The following table sets forth certain of our financial information for the periods indicated:

Particulars As at / For the Year ended March 31,
2024 2023 2022
Revenue from ( 10,643.86 10,546.24 9,141.91
million)
Revenue growth 0.93% 15.36% -
Gross Profif) ( mil | 4,193.70 3,360.74 2,813.83
Gross Margif?) (%) 39.40% 31.87% 30.78%
Adjusted EBITDA® ( mi 1,222.70 1,107.01 1,021.93
Adjusted EBITDA Margirf) 11.49% 10.50% 11.18%
(%)
Restated Profi 170.35 405.06 990.22
million)®
Restated Profit for the year 1.60% 3.84% 10.83%
Margin(®
Return on Equity) (%) 4.54% 12.01% 61.61%
Return on Capital Employ&d 22.59% 26.16% 2938%
(%)
Net Debt to Adjusted 1.76 1.59 2.07
EBITDA® (in times)
Fixed Asset Turnover Rafi® 240 3.20 4.69
Asset Turnover Ratfs) 1.00 1.06 1.30
Notes:

1. Gross Profit is calculated as revenue from operations minus cost of raw materials consumed minus purchasés-thd®achkinus changes
in inventories of finished goods, work in progress] stock in trade

2. Gross Margin is calculated as gross profit divided by revenue from operations.

3. Adjusted EBITDA is calculated restated profit for the year plus total tax expense plus exceptional items plus sharenhaseexpanses plus
finance costs plus depreciation and amortization

4. Adjusted EBITDAVargin is calculated as Adjusted EBITDA divided by revenue from operations.

5. The restated profit for the year is includingtheppra x non cash shar e ribosiend Piayomaint 2 @ilidnina B 4™. B2R:
Fiscal 2023 and exceptional income of 7 657.41 million in Fiscal

6. Restated profit after tax margin is calculated as restated profit for the year divided by revenue from operations.

7. Return on Equity is calculated as restated profit for the year divided by total equity.

8. Return on capital employed is calculated as Adjusted EBITDA divided by average capital employed. Capital employedéd eal@gaity

share capital plus other equity plus roantrolling interest plus longerm borrowings plus shoterm borrowings les cash and cash balances
lesscurrent investmente/hich includes include investments in mutual funds measured at fair value through profit or loss and investments in
debentures measured at fair value through profit or loss. Average capital employediistedlas opening capital employed plus closing capital
employed divided by 2. For Fiscal 2022, the opening capital employed and closing capital employed are considered &l fissia@el
consolidated financial information is not prepared.

9. Net Debt to Adjusted EBITDA éalculated as net debt divided by Adjusted EBITDA. Net debt is calculated-aament borrowing plus
current borrowing less cash and bank balances

10. Fixed asset turnover ratio is calculated as revenue from operation divideapgrty plant and equipmeptus other intangible assets plus
capital work in progress plus intangible assets under development.

11. Asset Turnover Ratio is calculated as total revenue from operations divided by total assets.

For reconciliation of NorGA AP Me a s uQthersFinangat lefornfiation  aMdn dgement 6 s Di sc u:
Analysis of Financial Condition and Results of Operatiopnso n 4g6and45§, respectively.

[Remainder of this page intentionally left blink
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BUSINESS SEGMENTS

The infographic below shows our group structure in terms of the business segments, as of March 31, 2024

Powertrain Solutions: Gears & Transmissions

We offer powertrain solutions covering the full value chain in transmission systems design, development, prototyping,
validation and lowto-high volume supply for twavheelers, cars, commercial vehicles, aerospace, marine, offroad
vehicles, lawnmowers, andpecialty EVs. Our association with Hewland in designing transmission systems for
motorsports, performance automotive and aerospace segments significantly increased our capabilities, enabling us to offel
comprehensive full value chain solutions. In linghwour strategy, we have also established an advanced gearbox
assembly manufacturing facility in Samut Prakan, Thailand in 2023 to cater to the growing ASEAN region and global
ICE and EV markets. We have commenced operations in this facility with a pneBg@tman OEM as an anchor customer

and our facility is equipped with serautomated assembly lines;lwuse gear machining, and comprehensiveafnd

line testing amongst other features.

Powertrain Solutions: Bike Powertrain

Under bike powertrain solutions, we expanded to powertrain solutions for-maldity covering CVT Systems, electric
motors and integrated EDUs. We started manufacturing components for themmlgitily sector in 2019. We believe

that by successfully digering products that meet the requirements of our customers through product improvement, we
strengthened our collaboration with enviolo in 2020 tedewelop a custordesigned version of CVP hubs known as
Qrband f or the I ndian, AShehtnbika matketE We adged elattricrmaters to our portfolio
through our joint venture with Yamaha Motors, Japan and grew our presence by offering integrated EDU aMetions.
intend to leverage our highly engineered EDU systems to enhance industry standards in design, reliability, and
performance, contributing to global mienobility industry with reliable, innovative solutions.

Al'l oys and Metallics (AA&MO)

We initially commenced our business operations with the manufacture of A&M components and currently cater to
automotive applications, domestic and international bike drkeeOEMs. Our A&M components are powertrain neutral.

Our expertise ranges from ayttarts such as chain cases, swing arms, main stands, engine guards to machined components
such as cylinder blocks for automotive segment and suspension forks, handlebars, bottom bracket cartridges, stems, tyre:
and grips for the bike andhlike segments.fiis is supported by our infrastructure and capabilities that include pressing,
welding (robotic, spot, projection, and metal insert gas welding), machining, and painting (powder coating, plastic
painting, metal paint). Operating from our facilities at GauBuddha Nagar, Uttar Pradesh and Ludhiana, Punjab, we
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